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3020 Norith Post Roaxl, Suite D, Inriianapolis, IN 46226

CONFIDERGAL December rX, 2005

Ms. HilhuyKahn
EMI Hntextaixunent World, Inc
8107 Avenue '

'ewYolk, NY I001ri

Re Tr«uxsfer ofRingtone Lireuse Agxeement

Dear Hillary:

%'e are wxxtxng tax mfonn'you that 36Upioarlcom, Inc.'3GUpioaxl") has agre+I to sell-
substantiaIIy aII of its assets (the "Transaction ) to Vantagepo'int Mobile„ inc. ("VX'obile"),
a'n af8iate of Vantagepoiint Vexxcate..'Paxtnexs,, one of the leacIing technolo~ focused private
equity fums in the world ("VantagePobxt").. 3GUpIoad's xnatx~nt team is exlxemeiy
excite'ri about the Transaction, We.ere coxdident that Vautagepohxt's 'uxnxiue blend of'laBs,'ndusftyknowledge,. relationships anti extensive capiItal M provide our business xvith the

. critical resources it.needs te'assure its long-tenn growth aud succrss„VOu cW Ieaxn more about
VautagePoint at m~v,~vo.co&x.

As paxt of the;TrSnsactioix, 36Upload. propose to assign its xight: aud. obBgations ~der our
Ringtone License Ajyuenxent dated'anuary 24, 2004 (the'~"~xxxenP) t6 VP Mobile or an
a%Me of VP Mobile (the "Assigns") and for the: Assignee to assume these rights aud
obligations. Bmaant to'the texm& of our Agreement,~you axe!~ to consent to such an
assigumeut; We anticipate dosing the Txansaction with VP MoMe during the week ending
December.16, 2005, and arxonHngly, would fatly appk~te your 6mely couserrt.

Please evidence your con.'~ to the assigtuneut 'of the A~emcnt to the Assignee (and your
waiver ofany othrawim applicable notice provisions unrier the A~erat) bty sing this,letter
and returumg it to.me by facsijxule to (317) 472-4977 .Also, pixie retrace. the signed oriel to
me.by Der maiL Nothing; in this letter vri11 be deemed! or construed as a vxaiver ~by either party
ofany other right, obligation or: provision xmder the~cut.



Ms. IIiHary Kahn
December 9, 2005
Page2

I will contact you to follower-up on this rnatter and answer any questions you may have.

Very truly yours,

Io ance Director
36UPLOAD.COM, INC.

CoitsKNr
'lhe undersigned being a duly authorized ofhcer ofEMI Hntertahnnent %'orld, Inc hereby Qiconsents to the assignmexk of the Agreement 5om 3GUpload to tlie Assignee eBective as ofthedate of the closing of the Transaction, and (ii) provided that 3GUpload remains not less than.secondarily liable for its obligations unriei the Agreement

ent r

Ily-

PrmterL

r;tie: . %,~Q ~t-c.~ LLCeVQMQ
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Ringtone License - AMENDMENT

Dated as'f November 16, 2004

When signed by 3GUpload corn, lnc., 3020 N Post Road, Sdite D, Indianapolis, IN 46226("Licensee ) and EMI Music PubHshing, as successor in interest to EMI Entertainment Workl, Inc., 810Seventh Avenue, New York, NY 10019' EMI"-, 'Publisher), this shall constitute an amendment to thatcertain Ringtone license agreement between Ucensee and Publisher dated January 24, 2004, effectiveas of January 1, 2003, as ainended (the Agreemenf) as in force immediately prior to the execution ofthis amendment.

AH terms defined in the Agreement will have the same meanings. in this amendment, unlessotherwise 'expressly'provided herein.

Extended Term2.

Subject to the terms and condiQons of lhe Agreement and to tdcensee's continued payment of theapplicable Royalties specified in the Agreeinent, the Term of the Agreement shall be exten8e'd for'-an. additional'two (2) years, commencing on Janu'ary 'I, 2005 and teilninating on December 31, 2006 (the"Extended Term").

3. Acknowled ment of Advance Recou ment

The parties hereby- acknowledge that the Advance set forth in subparagraph 6(b) of theAgreeinent:has been recouped by Publisher as of this.date. Accordingly, Royalties continue to be, .payabh by Licensee to Publisher pursuant to subparagraphs 6(d), 6(e), and paragraph 7 of theAgreement

4. Notices

Paragraph 15 of the Agreeinent is hereby modified to provkle that notices be sent to eachrespective patty at the corporate names and addresses fisted herein above.
5. Except as expressly or by necessary implication modified hereby, aH provisions of the Agreement,including aH attached Addenda, shaH remain in full force.and effect in accordance with their-terms but inthe event of any inconsistency(ies) between the provisions of the Agreement and the provisions of thisamendment, the htter shaH controL

IN WITNEWITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first abovemitten..

EMI Mu ic Publishi
3GUpload.corn, Inc.

By:
An. ed signatory

By:

 



Ringtone an'd Mastertone License

THIS AGREEMENT (the "Agi eemenf} is tnade November 22, 2004, by and between
Mycoolmobiieringtones.corn ("Licensee"), 1829 Washington Avenue 12, New Orleans, LA 70130, and
EMi Music Publishing ("EMI", dPubfisheg, 810 Severith Avenue, New York, New York.10019. All

capitalized terms in this Agreement are defined in paragraph 1 below, unless otherwise indicated.

WHEREAS, EMI ls actfvely engageci iri fhe business of music publishing and.controls the mush
publishing rights to certain Compositions which are contained in the music publishing catalogs fisted on
Schedule A attached hereto and made a part hereof; and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and
. record one or more Approved Composition(s} for the sole purpose of creating EMI Ringtones that may be

csstributed as EMI Tones whereby an end-user can receive a copy oi the EMI Tone into a Wirefess
Device ("Licensee's Service"), solely in the manner provided herein and in accordance with the terms and
conditions of this Agreement;

NOVI THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

Definitions .

As used in this Agreement, the following terms will have the meanings set forth below:

(a) "Composition" means a musical composition which is owned andIor controlled in whole
or iin part by Publisher, and which is made available, in.Publisher*s discretion and subject to Publisher's
written approval, to Licehsee subject to the terms and concfitions set forth in this Agreement and subject
to any restrictions imposed by Publisher or by any.Songwriter Agreements; provided tfiat with respect to
any Composition which is or may be owned or controlled by Publisher oniy in part, the term "Composition"
shall refer only to that portion of the musical composition owned or controlled by Publisher. "Approved
Composition" means a Composition which; pursuant to paragraph 2 below, has been approved by
Publisher as an Approved Composition availabfe for use by Ucensee in accordance with the terms and
condiTions of this Agreement.

{b) . "Copy," means a digital transmission(s) or electronic distribution(s) of a single Approved
Composition contained in an EMI Tone to an end-user

{c) "Copies Sold" and "sales" mean one hundred-{100%} percent of those Copies digitally
transmitted or otherwise electronically'distributed to end-users (including without iimitation to an end-
user's VIireless Device).

{d) "Dollars" and "Cents" mean United States Dollars and Cents

(e) "EMI Ringtone" and "EMI Mastertone" means a Ringtone and Mastertone, respectively,
that features the digital transmission of an Approved Composition, the length. of which shall not exceed
thirty (30) consecutive seconds, solely ln connection with Licensee's Service and in accordance with the
terms and conditions of this Agreement. For the purpose. of this Agreement, EMI Ringtones and EMI

Mastertones collectively shall be referred. to as "EMI Tones".

{f} "end-user" means a Wireless Device owner, user, or customer who legally procurea from
Ucensee the safe or ifistributfon of an EMf Tone, for that period of tfme only duriiig which sud&
transmission right has been legally''procured.

MYcooUtfoBILE fmtH' MOD



'g) Network" means the Website and Ap)row'ed Additional Websites on which EMI'Tones'illbe made available to end-user.", as served from and through the Server, via a range of service
channels including Internet, cable, sateliite, web, WAP, SMS, or oeiiuiar transmission. Licensee at all
times shall institute security measures with respect to all aspects of its Netwprk(s) that (i) prevent any
EMI Tones or ainy underlying Authorized Composition ifrom being copied,, played, distributed, transrriNed,
performed, used or exploited, in whole or In part, in any format or by any irneains other than in the for!mat
and by the means permitted by Publisher hereunder; {iii) prevent unauthorized reproductionand'istributionof ail EMI Tones and any. underlying Authorized Compiositions; (iii) are sufficient, as i

determined by IPubllisher; to track and enforce the use limitations and other restrictions described in this i

Agreement; and (iv) meet air exceed current industry stanclards as they exist from time to time for the
licensed deiiveiy of music aria digital tainsmission {includin'g, WithOut limitation, anti-virus, firewail,
password, and anti-bacldng protection: ).

(h) "Person" means any iridividual', corporation, partnership, association or other organized
group or combination of any or all of the foregoing, and their legal'successors or 1 epresentat'ives.

{i) . "Ri!ngtone" means any data that resides oi h stored in (whether temporarily or
permanently), or which is transmitted to, a Wireles - Device, which data causes a predetermined melodic
sequehce of a musiical composition to be reproduced, performed, and/or played for purposes of
announcing an incoming call, message, or other event or decurrence ion such Wireless Device. For the
avoidance of doubt„"Ringtone".shall not include (and this Agreement shaiil not be deemed to grant 'icenseeany riights to use Corhpositlons in or as); into'r'lia Ringbacks or Ringback tones. I=or the'urposeof this Agreement Ringtones that: Qi embody a master souncl recorcfiing of the Composition or (ii)

. embody vocal aind/or human instruinental performances, s!hall be referred to as "Mastertones".

(j) "Ringbacks" or "Ringback tones" mear'&s tb'ie distrif)uti6n. o'r transmission of a musical
corriposition to a W!ireless Device or telephione for the purpose of notil'ying a caller that the cail recipient is
being alerted to the iricornlng cail.

(k) "Server" means'Licensee's proprietary'ntc'~me't se'rvet'which shall be focatedi within the
Territory, on which templates of the EM I Tones licensed hereunder will exclusively reside, anid from which
the EMI Tones will be digitally tiransmitted or distributed to end-users through the Network. For.purposes
of clarification, no EMI ii.one shall be offered.foir sale through the Website or through an Approved
Additional Website and permanently stored in an end-user"s Wlreliess Device without first being
transmitted from and through the Server.

(I) "Songster Agreement{I)" shall mean those aigreements pursuant to which Publisher
has acquired ricihts with respect to any Compo:;ition.

(m) "Term" has the meaning set forih in paragraph 5(a) below.

(n) "Territory" has lhe rheahlng set forth in paragraph 4 below.

(o) "Website"'means a collection of interconnected hgertext m'arkup language documents
accessible at a single Onlversal Resource Locaitor {"URL") via the World Wide Web, owned and operated
by the same Person or at the sole direction of such Person. ".Approved Webslte(s)" means tt'I Website(s)
having the URL(s) f!i~tt J/www,ll/ibrcoolmobilerincitones.carom~htt //www~Moolmobii.corn~h'.'e'L-
INYCOOLMoaiLEJTBIIT 0.30AM



Tones. ln the event Licensee desires an additional Website to become an Approved Website, LIcensee
shall complete, execute and submit to Publisher two (2) copies of an Addendum in the form set forth in
Scheduie C and if Publisher returns to Licensee a counter-executed copy of the Addendum (which
Publsher may elect to do in lls sole:dlscre!ion), said Websiie shall be deemed an Approved Websile.
Licensee shall reasonabiy cooperate with respect to Publisher,'s further inquiries concerning any
additional Vlebsite{s) proposed by Licensee, including without limitation, the nature of business
conducted on said Website(s) and by the Person(s) owning and operating or directing the operation of
such Website(s), and the accounting and reporting procedures in place between Licensee and the
Person{s) owning and operating or directing the operation of such Website(s).

(p) "Wireless Device" means a mobile telephone or a hybrid handheld wireless device that
incorporates the telephony or messagirig function. of a mobile telephone and that operates on a wireless
communications network regulated by the U.S. Federal Communications Commission in accordance with'tsrules and regulations governing commercial mobile radio services. Wireless Devices do not include,
without limitation, toys, or games.

(q) Each other expression used herein, unless herein separately defined, shall have the
meaning commonly'nderstood in'the music publishing industry.

2. Su l of Com ositions

(a) The Compositions listed on Schedule B hereto (hereby incorporated herein by this
reference) as of the Effective Date are deemed to be Approved Compositions for purposes of this
Agreement. From time to time during the Term, Schedule 8 may be amended by Publisher in its
discretion, in which event Publisher shall provide. Licensee with a written copy of such revised
Schedule B and upon Ucenses's receipt of such revised Schedule B the Compositions listed ori such
revaed Schedule S shail bs deemed to be Approved Compositions for purposes of this Agreement (andto the extent that any Approved Compositions from an earlier version of Schedule B are not Hsted on suchrevised Schedute B such Composiliora shatl no longer be deemed to bs Approved Compositions for
pumoses of ffds Agreement); Publisher will use reasonable efforts to clearly Indicate for Ucerwee anyadditions, deletions and/or corrections to the list of Compositions set forth iri any revised Schedule 8 that
is provided to Ucensee.

(b) Following the execution of this Agreement and throughout the Term, Ucensee may seekPublisher's approval of Compositions that do not appear on Schedule B for use as Approved
Compositions for purposes of the creation and transmission of EMI Tones. ln such event, Licensee shal
notify Publisher in writing of said requested Compositions. lf Publisher agrees to consider the approval ofsuch requested Composition(s), it sh'all provide written notice thereof to Licensee who shall complete,- 'execute and submit to Publisher two (2) copies of an Addendum in the form set folih In Schedule c and if-
publisher returns to Ucensee a counter-executed copy of the Addendum (which publisher may elect to do
in its sole discretion), the Compositions set forth in such Addendum shall be deemed Approved
Compositions for purposes of this Agreement and the then-current version of Schedule 8 shall be
deemed ainended to include such Approved Compositions.

{c)- Publisher reserves the right, in its sole discretion, to refuse to approve any
Composition(s) for use as Approved Composition{s). For purposes of example, but without limitation,
except as othenivise expressly provided by PubHsher, 'as of the Effective Date and throughout the Term,
ComposIons written in whole or in part byTracy Chapman, John Lennon, Jeff Lynne, James Taylor, andStevie Wonder, and the members of the recording artists known as Aerosrnfth, Foo Fighters, Nirvana,
Red Hot Chill Peppers, Tool, the Mars Volta, A Perfect Circle and Savage Garden,. and the Composition"You'e Got A Friendn (King) are not, and shall not become, Approved Compositions.

(d) Notwithstanding anythinq to the contrary contained in this Agreement, Licensee shall
remove any EMl Tone{s) from the Network(s) within seven (7) business days after Ucensee's receipt of



notice from Publisher requesting such removal, and as )f thle end.o soph slevefi (7) business day period,and thereafter throughout the Term, Ucensee shall Jot 4efl,,transm t, or,,otherwise use or exploit such EMI,Tone{s), and st@if not permit third parties to do any of the fcregofnq, for anjr purpose vjthqut F ublhhekspiior written consent.

3. Grant of Riahts

(a) License Grant to Licensee. Subject to the terms and conditions of this Agreement andprovkied that Licensee has fully. complied with such terms and condjitfoqs, Publisher hereby gents toLicensee the following non-exclusive. non-transferable fikfted rf)hts sofely during the Term and solely )nthe Territory:

(I) Arranaement and Recardina. For each Apprqveif Composition, to armnge apdrecord, at Ucensee's sole expense, one (t) excerpt df sUch Approve'd Cpmposgon,,comprising'p Iothirty (30) consecutive'seconds of such Appmved Cojnpositfon, for use solely in connection, with thecreatiori of an EMI Tone based on such excerpt; provtfded that (A) each EM I Tone shaft only.'contalrielements of one (J) Approved Composition (for purposes of example only, an EMI Tone may not includeportions.of two (2) or inore separate Approved Compositions); (B) the Approved Composition excerptused to create an EMI Tone chaff be a single, centfnuous excerpt (for purposes of euunpie only, such .excerpt may not comprise the first ten (I0) seconds and the last twenty (20) seconds of suchApproVed'Composftfon);(C) no arrangement created in accordance'ith this paragraph 3(a)(i) shall change thebasic melody or fundamental.character of an Approved Composition (other than as necessarily I|ssuftfngfiom limiting the excerpt of such App'roved Composition to thirty(30) consecutive seconds); and,(D),all,arrangements created in accordance with this paragraph h(a)(ii. shall'be subject to the provfsfon5 of'aragraph0 5 below,

(fi) Creition of Sinale Template orserver'Cobv. To A+ate a template or servercopy of each EMf Tone, which shall be uploaded" to and reside on the Server for the sole and eXcfusfvepurpose of transmltflng or dfstributfng EMI Tones to end-users in accordance with the termsand'onditionsherefn;

(lii) . Sell Coulee To End-Users'.
go)elf Qpjes cfthe EMI Tonep, ofi aijdtHrough'heNetwork, so.that an end-user can purchase a Copy of the 'EMI Tone erich,that tha EM I Tqnemay beeinbedded in his or her Wireless DeVice (ft being understood that gamp'orary, transient, non-permanentcopies of the EMI Tones fncidental to'safd transmfssfon may be created on the Network, provJded (A).no,permanent copies of the'EMI Tones are storbd or cached.on the Network'except on the Server ot'n anend-user's Wireless Device and (B) if a.security breach fn the Network arises, Licenseeshaff fmirjedkegcomply with any Publisher request fo block access'or remove from the Server any EM} Tons so affected)

(Iv) Streamina for Promotional Purposes.. or each EMI Tone, and su/act toUcensee securing all necessary public perfonnance Ilcknshs (4s fn paragraph 8 below),to'pto thirty (30) consecutive seconds of such EMI'Tone to Subscribers in,the,form of a digitalaudio transmission for the sole purpos'e cf pieviewing or demonstrating such EMI Tone fo facilitateits'urohas,sale, or Ifcensfng through the Network In accordance with this Agreement; provided thatUcensee shall not sell, fease, transmit, offer, or otherwise provide any EMI Tone streamed fnaccordance'fththis paragraph 3(a)(fv) (including anyApproved Composnon incorpopted, therein) as,adownloadable fife oi'n any form that would allow.any subscnber, caller, or other third party to create,'tore,or retain a copy of all.or part thereof.

(b) Restrictions. Notwifhstanding any other provision of this Agreement

Oi This Agreement does not authoifze or penfiit afiy use or other,expfoffstionl of 4y'ompositionb'y Ucensee or any third.party; except as ekprdssfy aufhorfzed herein. If any such use or

4



other exploifation is made or permitted by Licensee, this Agreement shall immediately terminate, and all
rights and licenses granted to Licensee hereunder shall automaticaify terminate.

(5)
. No license or other rights are granted herein to.Ucensee or any third party to use

any current or future trademarks, service marks, design marks or trade names of or associated with
Publisher (such marks and names, collectively, the "EMI Marks"), for any purpose. Licensee may only
use the EMI Marks with the prior written approval of Publisher.

{c) With respect to any Approved Composition of which less than one hundred
percent (1 00%) is controlled by Publisher, prior to exercising any. of the rights or licenses granted herein
in such Approved Composition or any EMI Tone Incorporating such Approved Composition, Licensee
shall secure all rights and licenses from all applicable co-publisher(s) necessary to exercise, without
violating the intellectual property rights or other rights of such c~biisher(s) or any third party, the rights
and licenses granted herein.

(d) . Nothing contained herein shali grant Licensee the right to use any particular recording of
an Approved Composition'.

{e) Without limiting any other provision of this Agreement, with respect to any third party .

rights that are necessarytabe obtained by Ucensee In connection with any EMI Tone or any recording or
performance incorporated into or used to arrange any EMI Tone, Ucensee shall be responsible for
obtaining such rights at its sole expense.

4. ~mrifory.

The "Territory" covered during the Term shall be the United States, its te'rritories and possessions
(including Puerto Rico) and Canada.

5 Term

(a) The "Term" of this Agreement shall commence as of November 5, 2002 and.terminate (I}with respect to EMI, Mastertones, one ( I) year following the Effective Date; and {ii) with respect to EMI
Ftingtones, on November 4, 2012.

(b) Notwithstanding the foregoing, EMI may terminate the entire grant of rights contained in
this Agreement and/or the grant of rights with respect to a particular Website orAdditionaI Ap'proved
Website, at any time for any reason upon thirty (30) days prior written notice to Licensee. Promptly
thereafter, Licensee shall furnish Publisher with a written confirmation that It has performed any/all
takedowns of EMI Tones from the Server necessary to comply with the applicable termination of rights byPublisher.

6. Advance/Ro alties

(a)

REDACTED
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provided eiectronicaHy, aIong with a hard paper copy), indicating, on a country-by-country, EM I Tone-by-
EMI Tone (including the tme, writers* name(s), and applicable Publisher-supplied EMI song code for each
Approved ComposHion), and Website-by-Website (i.e. statements to include both the Website and ail
Approved Additional Websites} basis, the number of Copies SoM or otherwise distributed and/or digitally
delivered in each country of the Territory, within forty-five (45) days following the last day of each
calendar.quarter during which such rights are granted herein, whether or not Licensee sold or otherwise
distnbuted Copies within such quarterly period. In addition, the accounting statement shall indicate, with
respect to each Copy Sold, the retail seliing price therefor, whether said Copy Sold was the result of a
first-time transmission or a repeat transmission/recurring charge, and any other information necessary to
determine how ihe applicable royalty for each Copy Sold was calculated.

(b) ln addHIon to providing quarteriy accounting statements, Ucensee shall, within ninety (90)days of the Effective Date, provide Publisher, upon request, with. online, real-time access to the Server inorder to permit the accurate identification, tracking and verification of copies of ail EMI Tones, and. anyother data item to be enumerated on accounting statements pursuant to subparagraph (a) above.

(c) Licensee agrees to keep and maintain true and accurate records and books of accountin'onnectionwith the sale of Copies and all transactions related thereto or otherwise contemplated underthis Agreement, and shall retain ail such records and books for a period of not less than four (4)'years
following the termination of this Agreement; Publisher, by its designated representative, shaH have the
right, upon reasonable written notice, and during normal office hours, to.examine the books and records

-.of Licensee, at Ucensee's regular place of business where the books.and records are maintained, as the
slm e pe~A to the subject matter of thh Agreement and to make copim and eg acts thereof. Ucensee
shaH cooperate with Publisher's representative to assist them in understanding all such materiaL If, as aresult of any audit, it is determined that Licensee has understated the royalties due to.-Publisher, Lhensee
shall immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it isdetermined that Ucensee has understated the royalties due to Publisher by ten {1 Q%) percent or more,Ucensee shali pay to Publisher the. amount by which royalties have been understated and shalt reimbursePublisher for the cost of the audit.

(d) AH checks shall be in'United States DoHars, shaH be niade payabie to EMI Music
Publishing and unless Publisher notifies otherwise, shall be sent to the attention of Kristin Beihalter, .
Music Services, Licensing Depariment at the address indicated in paragraph 55 below. Ail accountings

. and payments must be received by Publisher on the date auch payment and statement are due,-'ccording to the terms of this.Agreement, time being of the e'ssence hereof. No payments shall be
cHmlnished or reduced ln any inanner for any reasori, Including without limitation, any withholdings,
currency restrictions, exchanges or taxes. Upon written request, Publisher shall provide Licensee with acurrentW-8 form.for each music publishing catalog receiving payment

(e) It Is understood and agreed that there shaH be no."free" or "bonus goods" of the EMI
Tones, as such term is understood in the industry, i.e., aH Copies Sold, distributed, transmitted, or
delivered, regardless of price, shall bear a full royalty hereunder.

(f) Without limiting PubHsher's rights and remedies hereunder, at law o'r In equity: (I) past-due payments are subject to and to be accompanied by payment of interest theieon at the prime rate asestablished on the due date by The Bank of New York plus two (2%) percent compounded daily and
computed from the date(s) upon'which each such payment(s) ffrst became due until the date{s) uponwhich each such payment{s) h remitted to Publisher; arid {Ii) Licensee shall reimburse Publisher, within
five (5) days from receipt of its invoice, for Publisher's reasonable attorney's fees and costs arhing out ofthe occurrence of any Default Event (as defined.in paragraph 14), including, without limitation, any faiiure'by Ucensee timely to render statements and account to Pijblisher with respect to royaltie's which accrue
to Publhher In connection with Licensee's exploitation of its rights pursuant to the applicable provisiorishereof.

S'. No Performance Ri ht Grant

(a) No right of public performance h granted under thh Agreement, such right being licensed
by the American Society of Composers, Authors and Publishers ("ASCA+ and Broadcast Music inc.



("BMI") in and for the United States, and the Society of Compo: ers, Authors and Music Publishers
("SOCAN") in and for Canada, as applicable.

(b) Any publh performance of an Approved Ccmpbsition as embodied in an EMI Tone,
including without limitation pursuant to paragraph 3(a)(IV) above, not ofhenlIfise licensed by ASC/(P ahd/dr
BMI and SOCAI4, as applicable„shall'be licensed by Licensee,from Publisher or from Publhher's
authorized:agent. If said license is to be seared from PubUsher, Publisher agree." to,negotiate Irt go6d
faith and the issuance of such license.slhall be in accordance with the customary Industry practices and
fees.

9. Restrichons and Reservations of~RI hts

(a) Thh Agreement does not authorize or pem&it any use of a Cornpositi'on not expressly set .

forth herein and does not Include the right to alter the fdrid&Inehtal Icharacter of the music of an
Composition, and, speciftcaily, the term.'of this Agreement are IimEEed to the u. e of each Approved
Composition only as originally fb&ed in the EMI 1 one. Publisher reserves alll rights not expressly granted to
Licensee hereunder,. All rights granted hereunder are Qranled «bri a'owt-exblus'Ive basis.

(b) . No Composition may be used in a dra'datid fakhlok, as such tenn is understood in the
industry, or in any manner which could be considered irl bad taete 6r offen."ilve', i.e.'ach Approved
Composition shall be used with regard to social convention 'and decency so'as'not to bring such
Composition, the composers thereof, or Publisher into public disrepute or reflect adversely on'the
Composition, the composers thereof, or Publisher; No itjtdividua~I Composltibn may be used in conhection
with any product, any service, or in the branding, marketing; advertising or promotion of any product,
service or event.

(c) Without limiting the'f'orce and.effect of the foregointj, and without intending to ~provide~an ~

exhaustive list of pl ohlbttive acts, this Agreement does not include the rights to fi) rent or lease an EMI
Tone; {ii) sell or btherwise distribute EMI, jones except for the personal use of Indhriduat vwreIess Device
owners; (III) parody the music or Iyricm of an Approved Cnrnposltlon; (iv) make, sell or distnbutg
phonorecords of an Approved Comptosition;:(v) utilize a ~sound recol ding and/or audiovisual master(s) nct
'owned or separately Iicerised by Licensee; (vi) synchronize (or authorize other. to synchronize) any
Approved Cornpositlons with visual imacies or events or Include any Approved"Co'niposltlon in any audio-
visual work, including without limitation in commercials er garnes; (vii) use the title of an Approved
Composition except for factual and/or descriptive purposes for Identifying the.EMI Tones available to for 'urchase;(vii)) use any composition'hat is izot a Approved. composition in any wayi or (ix) use an
Approved Composithn on any broadcast/cablecast or on-line sc.rvlces (whether viewable in r'eai time or
downloadable) not specifically enuinerated in this Agredmeht, cl on an) intI*ractlve program, platform,
-media.or storage device, or any promotional use not specTiicaliy'numerated herein. Any occurrence of
the above-noted Items by Ucensee or authorized by Licensee shall fender.all aspects of the Agreerneht
Immediately null and volci and this Agreement shall temtinate.

(d) Except for Irstlng on the Network the comp'osers'ames for factual and/or descriptive ~-

'urposes for Identifying the EMI I one~ available for punj:ha&e, no right whatsoever is being granted
. hereunder to use or authoiize other Persons to use the names (Inciudlrig any professional names,i

previously, now or hereafter used), facsimile signatures, voices, likenesses or biographical matieriai ofI,

concerning,'r regartiing any of the composers of a Composition for any purpose whatsoever, hciuding,
without limitatIori, for purposes of exploitation.of an EMI ITode oh th6 Ndtwolk..in no event'shall a name ofi
a composer of a IComposfticn be featured more or less prominently than any other composer'.s name.
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10. Warranties and Re resentationsllndemni

{a) PubHsher warrants only that it has the legal right, power and authority to grant this license
and this license is given and accepted without any other warranty or recourse. Publisher hereby agrees to
indeninlfy and hold hamless Licensee and its respective officers, directors, agents, and employees
{hereinafter, the "Indemnitees") from and against any and all Habilities, damages, costs, charges,
recoveries, judgments, penalties,.expenses or losses of whatsoever kind or nature, actually Incurred'by
the lndemnitees (iricluding reasonable attorneys'ees and disbursements) which may be obtained
against, imposed upon or suffered by the Indemnitees or any of them, by reasori of any breach by
Publisher of any of its warranties or representations hereunder. In no event shall the total liability of
Publisher in connection with the rights granted for each Approved Composition licensed hereunder
exceed the consideration received by Pubiisher in connection with the licensing of said Approved
Composition. Licensee wHI give Publisher prompt notice of any claim and PubHsher will have the right to
assume the defense thereof at PubHsher's expense.

(b) Licensee represents and warrants that

(I) there are ho actions, suits, proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair it from performing its duties and obligations
hereunder; and

(ii) it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that it is and shall at aH times remain possessed of aH rights necessary for it to
compietely fulfHI all of its material obligations hereunder, and that its entering into this Agreement and
fulfHling such obligations (including but not limited'to rnalntenance of the Network) does not and shaH not
Infringe upon the rights of any Person whatsoever.'c)

Ucensee further represents and warrants that it shaH obtain or secure (and maintain
during the Term) aH necessary and required Hcenses concernin:

' intellectual properties furnished er selected by Licensee and contained in any
materials used in connection-with the marketing, sale or distribution of Ringtones as authorized
hereunder, including without limitation name and likeness rights, and that said materials shall not violate
or infringe upon the rights of any third party, including without limitation intellectual property rights andlor
rights of privacy and publicity; and

(H) inteHectual properties furnished or selected by Ucensee and contained in an EM I

Tone not licensed'hereunder including that. porHon of the music publishing rights in and to each Approved
Composition not controlled by Publisher; and that said materials shaH not violate or infringe upon the
rights of any third party, induding without limitation Intellectual property rights andlor rights of privacy and
publicity.

(d) Licensee agrees to fully indemnify Publisher and hold Publisher (and its ofHcers,
directors, and employees) harmless. of and from any and all liabilities, claims, causes of actions,
damages, interest, charges, recoveries, judgments, penaHfes, expenses or losses of whatsoever kind of
nature, {including without limitation, Iegal expenses and counsel fees and disbursements) of any kind

. whatsoever.which may be occasioned, suffered or incurred by Publisher, either directly or indirectly, In .

whole or in part, resulting from or in connection with any breach or threatened breach by Ucensee of any
of the terms, covenants, representations and warranties contained'herein, and/or any claim by any
Person inconsistent with any of the representations, warranties and covenants hereunder. In addition,
Ucensee wHI reimburse Publisher on demand for any payment made at any time after the date hereof for
any Hability or claim to which this dause relates that has resold in a judgment agaInst Pub!isher or
which has been settled with the written consent of Ucensee (whidYconsent shall not unreasonably be
withheld)- PubHsher will give Ucensee prompt notice 'of any claim and LIcensee wiH have the right to
assume the defense thereof at Ucensee's expense.
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11. Arranuernents/Copies

AH EMI Tones and the master recordings therefor shall be the sole and exduslve property of
Publisher from inception, and Licensee hereby sells, assigns and'transfers alf right, Stle and Interest jn .-

and to each such EMI Tone and master recording to Publisher, Including without limitation all copyright 'egistrationsand applications, and aH renewals and e)kenklonls thlerekf, 6roughout the world.'hy 'rrangement(s)which Licensee shaH cause to be made of an Approved Composition in thh creen of an
EMI Tone shaH be made at Ucensee's own expense and shall be'created onfy as the result of

. employment-for-hire.and such arrangement sh'aH be "IIVork Mme 'For'Hid" for Publisher,'as such terInis'sedin the United States Copyright Law. Licensee h6rebP sells, hssigns'and transfers ahy 4uch
arrangement(s) and aH right title and fnterest in and to each such arrahgement to Publisher and the
worldwide copyright and renewals and extensions of copyright therein. Ucensee warrants a6d r6preken6
that all Persons rendering services in connection with the creation of EMI Tones shall have.ekec6tedI
prior to the commencement of creation of any EMI.Tone Io which such Persons have contributed,written'greement(s),in full compHancewith the laws of the United States and other countries, stati+ thlattHose'MITones, Including any master recordIngs therefor and Ny.hrrahgdmeAh dn which such EMI Tones
are based, are considered a work made for hire for. PubHsher andirrevocabfy assfgning all su'ch Person'
rights throughout the Territory in perpetuity, including without limHatlon copyrights, h those EMI Tones
and other matariafs to Publisher; Upon Pubihhei's request, Licensee will cause to be executed and'eliveredto Publisher aH assignments and transfers of'owherdhlp lof ccpyr'ight (Including without Hmltation
ail copyright reghtrations and appHcations, and aH renewale and extensions thereof) h the EMI Tones,
Including any master recordings therefor and any arrangements oh vkhh 'such EMI Tones atb b6sed~
and any other documents as Publisher may deem neehss6ty dr apprOprIate ta vest in 'Publhher the nghts
granted tu PubHsher in Ibis Agreement. Neither'Licenslee Aor Imy nor shhH be entitled to authorship
credit.or status as a'coHaborator or any remuneration by'way of royalty or otherwise from the authors 'of'uchApproved Composition or from Publisher or any of Publisher's designated agents. No arrangement
shall change the.basic melody of any Approved CpmphsitI6n.'b)

Ucensee shall enable Publisher freely and without charge or expense to receive EMI
Tones to ensure Licensee's adherence with and to the terms and condHions'of this Agreemerit. AnyOuch'eceiptby Publisher wHI not constitute a Copy and will Aot 6e deented 4 co~earing event.

12. Ownershie

Except as expressly permitted in this Agreement, L'Icensee shall nbt at any tlrrie, directly'or
indirectly, Ihense, transfer, assign, AH or otherwise dispose of, pledge, mortgage or in anywayencumber any Composition or any interest.of any kind therein', and/or any right orlicense-granted'hereunderand any such purported lhense, transfer, assignment, sale, disposal, pledge, mortgage or 'ncumbranceshall be void and of no effect.

13.. No.Partnership

Nothing herein contalnedshaH create. ahy assoblatfon, 'parlnedhlp,'olrit ventuh ok relationship of
principal and agent between the parties hereto; it being'understood that thh paIties her'eto 'are, wHh
aspect to each other, independent contractors, and neIIhekp~ shall havt: any aulhorlty to bind the '.

other or the other's representatives In any way and shaN not hold Hselfbut to any Person as having
authorhy.

14. Event of Default/Cure

(a) As used herein, the term "Event of Default" shall mean any of the following events: IUcensee's hiiure or in'ability to fulHH any of Hs material obligations hereunder for

ariy
reaso: (H)Ucensee's dissolution or the liquidation of any substantial pbrtidn o)1ts hss6ts; pl)) the'fHlnQ by'or 8gaitst'Icenseeof a petition for liquidation or reorganization od th6 corhmklcelmeht of'an action aagahst it under

10.



any applicable bankriiptcy or insolvency legislation as now or hereafter in effect or under any similar
statute.relating to liquidation oi reorganization or Licensee's consenting to any of the foregoing; (iv) the
appointment of a trustee, receiver, custodian or similar appointee for Licensee for any of its property or
Licensee consenting to any such appointment; (v) Licensee's making of an assignment for the benefit of
creditors; (m) Licensee becoming insolvent; (vii) Licensee's failure to pay, or admission in writing of its
.Inability to pay, its debts as they come due; (vs) Licensee's receipt of a "going concern" notiTication or
similar qualification; (ix) a redhction of ten percent (10%) or more in Ucensee's workforce; (x) Ucensee's
report of a quarterly loss for four {4) consecutive quarters; or (xi) any action by Ucensee which
jeopardizes any material right or remedy of Publisher hereunder. In the event that any of the matters
described in this paragraph 14(a) occurs, Licensee shall provide prompt written notice.thereof to
Publisher.

(b) Without Hmitlng or affecting the rights or remedies which Publisher may have under this
Agreement or at law or equity; with respect to Uce'n'see's obligations under this Agreement, it is agreed
.that if an Event of Default occurs or in the event of a breach on the part of Licensee, Publfsher may notify
Licensee in writing of such default or breach and Ucensee spall have ten (10) business days from receipt
of such notice in which to cure such Event of Default or breach. If such breach or Event of Default is not
curable or is not cured within said ten (10) business day period, this Agreement shall automatically
terminate and Licensee shall be deemed to.have automatically and trrevocably assigned and transferred

. to Publisher,.without further consideration, all right, title and interest in and to all EMI Tones and the
master recordings therefor, to the extent that such rights and interests have not already been assigned to-
or vested in Publisher, provided, however, that with respect to any breach or default concerning the
payment of any monies whatsoever, this Agreement shaH automaticatly terminate and the aforesaid
assignment and vesting shall occur if such particular breach is not remedied within five (5) business days
from the date of the notice. Publisher., in the event of any automatic termination under. this paragraph and
without prejudice to any other rights and remedies, shall have rights and remedies for copyright
infringement, including injunctive relief.

(c) The termination of this Agreement pursuant to this paragraph shail render the further
'xploitation of an EMI Tone actionable as an act of copynght infringement fuHy subject to the remedies

provided by the Copyright Act, Title 17; of the United States Code, together with other tegal and equitable
remedies available to Publisher.

15. Notfces

Any and aH notices, consents, approvals, demands, other communications and payments
hereunder shalt be hand delivered or sent by certified mail, return recefpt requested, at the address below
(or at such other'ddress hereafter designated by eitherparty In writing) as follows:

To Publisher. EMI Music Publishing
810 Seventh Avenue
New York, New York 100'I9
Attention: Kristin Berhaltei'o

Licensee: MycoolmobHeringtones.corn
1629 Washington Avenue 12
New Orleans, LA 70130
Attention: Tirn Saarela

Any notice shalt be deemed complete when the same (containing whatever information may be required
hereunder) is deposited in any maH box property addressed and sent as aforesafd, except that (a) aH
materials personally delivered shaH be deemed served when actually received by the party to whom
addressed; (b) air express material shall be deemed served on the day of delivery to the air express

'ompany; (c) notices of change of address shall be effective onfy from the date of receipt; and {d) royalty
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statements may be sent by rectutar mail and shall be deemed'endered when actually received by
Pubtisher.

16. Governing Law

This.Agreement has been entered into and delivered 'in the State of New York and the vattdfty,
interpretation and legal effect of this Agreement shall be governed by and construed in accorda!1ceWith,'he

internal laws of the State of New York;applicabfe to contracts entered'nto and performed entirely
within the State of New York. Only the Neer York courts (state and federal) will have jurisdiction over any
controversies regarding this Agree!nient, and the transactions contemplated by this Agreement; any actian
or other proceedin!g which involves such a controversy witl be brought tn those cciurt, in New York
County, and not elsewhere. Lk;ensee iiereby irrevocably submits to the jurisdiction of the, New York
courts (state and fixferal) h any such action or proceeding and frrevocably waives any right to cantest the
jurisdiction ~in I'em Or II& pei! son~am or Power or dechien of that court within or without the United States
other than appropriate appellate courts having junsdfctfon over appeals from:such court(."). Licenses aiso
irrevocably waives any defense of inconvenient forum to the maintenance of any such action or
proceeding. Any process in any.action or proceeding ~may, among other rriethods, be sewed upon,
Licensee by delivering or mailing it in accordance with paragraph 15. Any such46tivery or mail senrice
shall be deemed to have.the same force and effect as personal service within the State of New York,

17. ~As'ment" Cha~cL6 of Control

Tllls Agreeme!lt„arid tile ngtits oppottunttles andi obligations created pursuant to this Agr66inent,
are not assignable or, t!msferable in any ritanner by Ucensee„nor shall Licensee sublicense or cielegate
any of its rights or obligations withbut the prior written consent of Publlfshe'r, not to be unreasonably:
withheld. EMI (and each Publisher) may assign this Agreement arid any of its rights hereunder fn whole or
in part to. any Person which controts, which Is controlled by, or which is under common contraf with, EMI ~,

and/or each such publiisher or which is in partnership.kith EMI and/o!I each such pubtishe'r; and/or to any
parent, affttiated or subsidiary company or corporation, or ta a Pe!son owning, or acquiring, all or a
substantial parit of.lI"Mt and/or each such Publisher's stock and/orIassets or with whom. EMI and/or each'uchPubtisher may merge or be mergi.d, in which case Ucenseei shall hot be released from its
obligations hereunder.

1S. Confidentiality

Piublliciti'icensee

and I=Mt agree that all information with respect to this agreement, whether furnfshhd by
EMI to Licensee or othetwtse acqulired by Licensee in the course of business with EMI, shall be kept
confidential. Such informatlion shall not be disclosed at any time to any Person except td the extent ~

required by an order of a court or other tribuna'I having jurisdiction or pursuant to rufes and regulations of,

, a governmental be9y. Not!!lltthstancltng the foregoing, the Iliartfes dckrfowbhdg6 an'd agree that in certafn
situatIons, such as where copublishers of an Approved Composition, publishers or other composiltions
ancVor master owners require a favored nations provisfon,i thei information contained In this Agreement
may have to be divulged wlith respect to monies payable and rights granted. Licensee and EMI may riot
use the other party's name fn news releases, articles, brochures and marketing ancVor promotional
rnateriats, without tllie other party's prior written approvaL

19. Entfre Agreement

(a) This Agreement sets forth the entire understandIng between ffie parties hereto with
respect to the subject matter hereof, and merges and Axtfngufshes all prior understandings, negotfatiorl,
and agreements. No arne!Idrnent to or medffication, waivertermination, or discharge of this Agreement-
or of any provision hereof shall be binding unless confirmed by a written instrument duly.executed by the
party to be chargecl therewith. Any proces: in any actfon, 'suit', or proceeding arisfng out of or refating to
this Agreement may, aiiiong other method.:, be served upon the applicable party by detivering it or
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maiTing it in accordance with paragraph 15 above. No waiver of any provision of or default under this

Agreement shall affect the right of eitherparty thereafter to enforce such provision or to exercise any right
or remedy in the event of any other default, whether or not similar.

(b) lf any part of this Agreement shall be determined to be invalid or unenforceabie by a
court of competent jurisdiction or by any other legally constituted body having the jurisdiction to |nake
such determination, the remainder of this Agreement shall remain in full force and effect provided that.the
part of this Agreement thus invalidated or declared.unenforceable is not essential to the intended
operation of this Agreement.

20. Miscellaneous

(a) This Agreement shall apply for the Term hereof only, and shall not be binding upon or
prejudicial to any position taken by. Publisher or Ucensee for any period subsequent to the Term:of this
Agreement The captions of paragraphs contained in this Agreement are for reference only and are not to
be construed in any way as a part of the Agreement. This Agreement shall not become effective until
executed by ail proposed parties hereto.

(b) Reference is made to the RIngtone License by and between Licensee and EMI
Entertainment World, Inc. dated November 5, 2001, as amended on January 30, 2003, in full force and
effect as of the date hereof (the "Prior License"). I Icensee and EMI (on behaif of EMI Entertainment
World, Inc.) do hereby acknowledge and agree that as of the commencement hereof; the Prior License
shall be deemed terminated and replaced and superseded by this Agreement.

IN WITNESS WHEREOF, the paNes hive caused the foregoing to be executed 'as of the date first above
written,

EMI Music Publishing Mycooimobiteringtones corn

authorized si ry
By;

An authorized signatory
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Dated. May 13, 2005

Ringtone and Was~a License
THIS AGREEMENT (the "Agreement") is inade as of December 1. 2004 ("Effective Date"), by andbetween Coiiectium USA, inc, 8345 North West 66th Street; Suite 7363, Miami FL 33166 p icensee"),and EMI Music Publishing; 810 Seventh Avenue, New York, New York 10019 {"EMI", "Publisher"). Allcapitalized terms in this Agreement are defined in paragraph 1 below, unless othenvise indicated

music publishing and controls the mu~ic
WHEREAS, EMt is active., a

p ing rights to certain ComposiTions which are contained in the music puMishing catalogs listed on~8cheduta attaohed hereto and made a part hereof and

llVHEREAS Ucens
recor'd one or more. r

, Ucen ee desires to obtain and Publisher desires to grant a licens to dmor . Approved ComposiTion(s) for the sole purpose of creating EMI Ringlones that ma be
i e oairangean

distributed as EMI Tones whereby an End-.user can receive a copy of the EMI Tone into a Wireless Device("Licensee's Service"), solely in the manner provided herein and in accordance with Ihe terms d'onditionsof this Agreement;

NOW THEREFORE in
parties hereto agree as follows:

~ consideration of the mutual promises and covenants contained h thn aine erein, e

Det ntttone

As used in this Agreement, the following terms wilt have the meanings set forth below
, . (a) "Composiuon" means a musicat composition which is.owned dl troHedp y is 'e'r, and.which is made avaiiable, in Publisher's discretion and subject to Publisher'written approval, to Licensee sihj~ to the terms and conditions set forth i .this Ay estrictions impbsed by PuMisher orby any Sorigwriter Agreements- ded th

n. agreement an'd su ect ton; provi at with respect to any
shall refer on to"

.

"
n which is or may be owned or.contnNed by Publisher only in paiL th tiy o"that porlion of the musical composiffon owned'r controlled by Publisher. "Approved

e erm Composition"
om I

" ' 'ow, asbeenapprovedby
ComposiTion" means a Composilion which. pursuant to paiagra h 2'b I h
conditions of this Agredement.

ov omposition available for use by Ucensee in accordance w'th th tnce wl e erms and

(b) "Copy, means a digitaltrananission(s) orelectronicdistribution(s) of a sln~eAp rovedComposition contained in an EMI Tone to an End-user.

(c) "Copies Sokt" anti "sales" mean one hundred (100%) percent of those Copies digitally
End-'user's Vifiretess Device).

mitted or ogieiwrise eiectronicaliy distributed to End-users (including without I tationou imi toan

(d} "Dollars" and."Cents" mean United States Dollars and Cents.
{e) "EMI Ringtone and "EMI QIiIR8RR'eans a Ringtone and IJ—~~hi'tithat features th di ilal tra 'f "— ed Cosixty ( ) consecutive seconds, sofeiy in connection with Licensee's Service andis AgreemenL For!he purpose of this Agreement. EMI Ringtones and EMIcollectivefy shall be referred to as "EMI Tones

{f)
" d-user" means a%iretess Device owner. user, or customer who all rocures from

"En
Ucenseer the sate or distribution of an EMI Tone, foi that'period of time on."y durintransmission right has been Iegagy procured



{g) 'Network" means the Vt/ebsite(s) on which EMI Townes,wli pe nlade,available toEn -users, as served from anci Ihrc&ugh Ihe Server, via a range of service channels induding Internet,
Lnd-
cable, satellite, web, WAP, SMS, or cellular transmission. Ucensee at ati IIInes,shaII institute secuntymeasures wilh respect to all aspects of its blletvvo4{s) that: (I) prevent any EMI Tones or any und!erlyingApproved Compositioi!I from being copied, played, distributede traiitsmitted..perf(brrned, usted or expjoihxt,in whole or in part. in any format or by any means ott~ than in the format and by the means permitt dbPu lisher hereunder, (8) prevent unauthoriz~xl reproduction and distrhution of all EMI Tones and anyunderlying Approved Asqsositions;; (N) are sulfiiient. as determinted by Publisher, ty track and enforcethe use limitations anci othter restrictions describsxI in Ibis Agmetnernt; and {i'v) meet or exceed currentindusby standards as they exist froin tine to time for the licensed delivery af music via digital fransmission{induding.without firnttation, anti-virus, firevrali, password, and antii-hactdng protectioins).

(h) 'Person" nants any individual, rxxpd&ration, partnership, association or other organizedgroup or rombinalion of any or all of the foregoing. arKI their legal.nLc!msoirs or represerita&res.
(i) "EUngtone" means any data that ireskles orb .tored in Itwhether temporary or,permanenlly), or which h.transmitted to, a Wireless Device, which data causes a predetermined melodicsequence of a musical composition {o'be reproduceds performs, aind/or played for u fp rpng cemcing call, mess-ige, oir other event or occurrent on such Vfiirete:n,Devjco h an audioformat (i.e„not audioviis'ual)r For the avoidance of doubt; "Rintgtone" shall not indude (and this Agreementshall not be deeming to grant Licensee any ri!bahts to use Comppsitirfns fin or as) inter alia Rin. b cksRingback tones, or so called enhanced ringtones (e.giw Ringtones end/or data that indude any'visualelement). For the purpose of thh AU!reernent, Rjrigtones that: pi pSody a'pastpr sqund recording of theomposition (as may he Iicsnsed by a recordl company or other third party), or (fi) embody vocal and/orhuman instrumental perfomnarices,. hall be'refened to as "~~K'.
Q "Ringbacks" or "Ringback tories" means the di-tribudtion or transrnisshn of a musicalcom~Tion to a Vfiretess Device or telephone for the purpose ofnotifying a pallor that the call reci lent isbeing alerted to'the inclining calL

(k) "Servei", means Licensee's proprietarjf Intenet server which shall be located within theTemtory, on which templates of the EMI il ones licensed hereunder WI exdusivety reside, and from whichthe EMI Tones wm be.digitally bansmitted oriclisIA'buted to Endpusers througtl the Hehvork, For purposesof darification, no EMI I one shall be offered for s-ite ilwough arI Approved Website and permanentlystored in an End-u.'er's Wireless Device withaiut first being transmittied frtom and tlvough the &urer
'(I) - Songvtviter Agreement(s)" C)all mean those aqreernents pursuant to which Publisher hasacquired rights withi respect to any Compositica.

{m) "Tem" IAas Se nleaning tiet forth ih paragraph,~~(a) Ibeloiv.

(n) "Terntoiy" has the meaning.set forth in paragrajA 4 below.

(o} "W!%site" means a a&lleC!ion of interconnected,hyperlext majtup hngyago dorxjmentsaccessible at a single Universal resource Locator PJFtL") via Il'ie World'ihfxte Vfeb ed nd-- y e same Person or at the sole dlreclion of suchi Person. "Approved V/ebsite(s)" means the Vfebsite(s)approved y Publisher in its sole discretion fran which Licensee htends lo advertjse arid market the sale.oibhttTones.TheilppnwedVtelmheascilliedateeettorlhabov islhniledtolhatmsbbwahtrhsdnethaURLWWW COneClinrn COrn; tn the eVent UCenaee dmiree an addilicnal Wdeite tO beCO .
m ed-lcensee shall ccntrlele, assents encl sltbmit to prd lislrw hvdis) ccities overt nddendvm in Ihform set forth 4 g@oduie C and if Publisher retunis Io Ucensep a cIxjntgr-execu+ cppy Of theAddendum (which Pubfisher may eiec!Lto do in its sole discretiorI),.~d Wpba/e shall be deemed anApproved Vfebsite Ucensee shall re-ison;&Iy cooperalie, wilh respect to I'ublisheris fu!Oer inquiriesconcerning any addition-il V/ebsite(s) proposed by I'Jcenseer hdudlntg wlUhoUt Itrnltatj Ihe tton said Website{s) and by lhe Person(s) owning and opeating or directing theoperation of such White(s), and the accctunbisg aindtreporfing procedure Inrpiact be/ween Licensee



and the Person(s) owning and operating or directing lhe operation of such Website(s).

(p) "N)rirefess Device" means a mobile telephone or a hybrkl handheld wireless device thatincorporates the telephony or messaging function of a mobHe telephone and that operates on a wirelesscommunications network regufated by the L.S. Federal Communications Commission in accordance withils rules and regulations governing commercial mobile radio se(vices. Wireless Devices do not include,wilhout limitation, toys, or games.

(q) Each other expression used herein, unfess herein separatety degned, shaH have themeaning commonly understood in the music publishing industry.

2. Su l of Com ositions

(a}: )he Composihons listed on Schedute B hereto (hereby fncorporsled herein by Ibisreference) as of the Sffeclive Dale are deemed lo be Approved Composffions for purposes of fhisAgreement. From time lo ffme during the Term, Schedule B msy bs amended by Publi her in ilsdiscregon, In which event publisher shag prevhla Ucen see arith a written copy of such revhed Scheduleand upon Uceraee's r celpt of such revised Smlsdute S Ihe Composllhms Imied on s lich revised'chedul S shall be deemed to be Approved Composffiorm for puffmses of this Agremmeo~tand to Iheextent that any Approved Corripositlons f'rom an earlier version ofSchedule 8 are not.listed onsuch'evisedSchedule B- such Comp naif one ahail no hmgsr be deemed to be Approved Compositions forpurposes of Ibid *greemsnt). Publisher wil use reasonable efforts to dearly indicate for Ucenasa anyddtrwns, ddelions andi r coltection* to the list of Compostgcns et foml in any revised Schedule 3 thatis provided to Ucensee.

(b) Following lhe execution of this Agreement and throughout the Term, Licensee may seekPubffsheCs approval ofCompositions that do not appear on Schedule 8 for use as ApprovedCompositions for purposes of the creaHon arid transmission of EMt Tones. fn succh event, Licensee shallnotify Publisher in wrifing ofsaid requested Compositions. If Publisher agrees to cpnskfer the approval of'such requested Composition(s), it shaH provide written notice thereof to Licensee who, shall complete,x cute and ubmil to Publi her two (2) copies ofan Addendum h the foml set forth in Sch dole D and ifPublisher rellmn to Ucmse a counter xeculed copy of Ihe Addendum (which Publisher may elect lo lmin its sole discretion), the Co)npositions set forth in such Addendum shaH be deemed ApprovedCompos iTrres for purposes of ibis Agre ament and the Ihan current version of Scheduie B shall be deemedamended to include such Approved Compositions

(c) Publisher. reserves the right,"-4 its sole dfscreffon, to refuse to approve any ComposiHon(s)for use as Approved Composition(s). For pu)poses of exampfe, but without limitation, except as otherwiseexpressly provided by Publisher, as of the Effective Date and throughout the Tenn, Compositfons wrHtenin'whole or ln part byTracy Chapman, John Lennon, Jeff Lynne, James Taylor, and Stevfe Wonder, and .the members of the recording artists known as Aerosmith, Foo Fighters, ¹vana. Red Hot Ch(T) Peppeis.Tool, the Mars Volta, A Perfect Circle and Savage Garden, and the Composition You'e Got A Friend. (King) are nol, and shaH not become, Approved Compositions

(d) Notwithstanding anylhfng to the contrary contained in this Agreement. Licensee shalt--remove any EMI Tone(s) from the Network(s) within seven (7) business days after Licensee*s'receipt ofnotice from Publisher requesting such removal. and as of lhe end of such seven (1) business day period,and thereatfer throughout the Term, Ucensee shaH not seH, transmit, or otherwise use or exploit such EM tTone(s), and shall,not perlnit third parties to do any of the foregoing, for any purpose without Publisher'prior written consenL

3. G~rant f Rf hts

(a) License Grant to Licensee. Subject to fhe'terms and conditions of this Agreement and



provided that Licensee has fully complied with such t&vms and, condifions, Pubfisher hereby grants toLicensee the following non-exclusive, non-transferable limited rights solely dturing lhe Ter!in and sotely lin
the Territory

{i) Arr~an ement and Itecording. For each Approved Composibon, to arrarige andrecord, at Licenseie's sole expense, ione (t) excerpt ol'ach Approxed Composition, comprising up to thirty(30).consecutive seconds ofsix'pproved t~posillion, for use solely in connection with the creation ofan EMI Tone based on such excerpt; provided lh-it (A) each Ell!II Tyne shaH only,conlain efements of one.(1) Approved Composition (for purposes of exanifite only, an EMt Tone may not include porbons of two (2)
or more separate Approved Con~Itious or portiicns iof an Apilirovqd Cqmpesittun totiethtv w&O portionsof any olher musical composition); (B) the Aptorov&& Compositipn eI&cerpt used to create an EMI Toneshall be a single, conHnuous excerpt (for purposes of example only,, such ex&xvpt may not comprise thefirst ten (10) seconds and lbe la. t tw&mty (20) sec&vids of such Approved Co&nposition); (C) noarrangement creatixi in acc&vdance with llhts paragraplh 3(a)(i) .'kali change the basic mekidy r&rfundamental character of'an Approved Comp&isitton (ollher than as necessarHy resulting from.liiniiffng theexcerpt of such Approv!od Composition to thirty {30) consent tve secxinds); and (D) aH arrange&nantscreated in accorda&xx. with this paragraph 3(a}(i) shall be subject to the provisions of paragraph H f below;

(H) Creation of S~tn Lie TTiie~mlate or.Server Cci~. To.u'cate a temp'late ior ser'vercopy of each EMI Tone, whkA shall be "utoloaded" to and.reside on the Server for the sole and exckistvepurpose of transmitting or distributing EMI Tones to End-users in acrxirdance with the lterms andconditions herein..

{«i) Sell~Co ies To E'nd-tisers. To sell Copies of the EMI Tones„.on and throughthe Network; so that an Fr~user can purchase a Copy of the Etl&II Tyne suchithatithe le@ I one may beembedded k& his or'her lVireiess Device (it betrig under. tood that temporary, transient, non-perrnaneintcopies of the EMI T&ones inddentat to said tran.vntsston may be p.eated on the Network, prOvided (A) nopermanent copies of.the EMt Tones an stored or cached on the Network exit on the Selyer or on anEnd-user's Wireless Device and {B) if a security breach in the Nqtwotk arises,iLIcensee shaH immediatelycomply with any Pubfish&v re&tuest to block access or remove from the Server any-EMI Tone so affmkxi);
{iv) Streaming for Promobonal Purposes„'or; each EMI'Tone, and subject to, Ucensee securing ailt nervy pubHc: penformance licenses(as des'ivlbed In paragraph 8 betovr), to

"stream" up to sixty (60) &xinsecutive secorids of su&A EMI Tone llo prpspecbve End-users in the form of adigitat audio transrni siori for the sole purp&ise of previevi&ing or dIvnoristrating'such EMI'one to facifitateHs purchase. sale, or licensing through the Network; in accordance witih this Agree&rient prodded thatLicensee shaH riot seHI, lease,. tran; mit, offer, orotherwise provide any EMI Tone streamed in accordancewith this paragraph 3(a){rv) (includiing ainy Approved Con~sition Inc'orporated therein) as a dowiloa&fabtefile or in any form that would allow any Person to create. store; or retain a &spy ofatl or part thereof.
(b) Resfnctions; Notwithstan&kng any other provisI&In of this,Agreement

(i) This Agre&vnent does not authorize or permit any use cir other exploitation of any 'ompositionby Licensee or any thllrd party, exc&~t as expressly'authorized herein. If any such use orother exploitation is niade or permilfed'lhy Licensee, this &I&tgreemept.shlaH bnmefiately terminate,And aH
'nM@ts and licenses granted to ILicer&see.her&xjnder shaH aiutomaficafiy terminate,.

(ii) 'o Hcense or other rights are granted herein to Licensee or any third party to useany current or future trademarks, s&vvice marks, design marlcs or Irade nan~ of or associated withPublisher {such ma&to- and naroes, colketivdy. Ihe "EBVII Marks"), for any purp&xa. Ltcenisee may only" usethe EMI Marks with the prior w&itten approval of Publisher.,

(c) With respect to any Approved Comixisiticin ofwhkA Ie&w than one hundried percent(100%) is controlled by Publisher, prior to exerctstng any of Ihe rigtits or licenses graioted hersm ki suchApproved Composition or any f3'I one Incorporating such Approved. (kimposib'on, I censee shaH secuieall rights and licen'ses fromi aH aippfichbte co-pubfisher[s) necessary to exercise, withriut viiotattng the



intellectual property rights or other rights of such co-publisher(s) or any third party, the rights and licensesgranted herein.

(d) Nothing c'onlained herein shaH grant Licensee lhe right to use any particular recording ofan Approved.Composition

(e) Without limiting any other provision of this Agreement, with respect to any Ihird partyrights that are necessary to be obtainedby Licensee in connection wgh any EMI Tone or any recording orperformance incorporated into or used to arrange any EMI Tone, Licensee shall be responsible forobtaining such rights at its sole expense.

4. ~Tmto

The "Territoi'y" covered during the Term shall be the United States,~, the Caribbean,Mexico, Panama, and the countries comprising Central and South Amenca.

(a) The "Term" of this-Agreemeiit shaH be one (1) year, commencing Oecembei:d, 2004 andterminating Noveinber 30, 2005

(b) Notwithstanding the foregoing, EMI may'terminate the entire grant of rights contained in thisAgreement and/or the grant of rights with respect to a pargcular Approved MfebsHe, at any time for anyreason upon thirty (30) days prior written notice.to Licensee Promptly thereatter, Licensee shaH fumlshPublisher with a written confirmation that it has performed any/aH takedowns of EMI Tones from theServer necessary to comply with the applicable termination of rights by Publisher.

.6. AdvanceSon Guarantee/ Ro Ities
(a) . As used herein, "Publisher's Prorata Share" shall mean that propottion of Pubfishet'sownership of the appihable Coinposition; as set forth on the Schedule D Addendum.
(b) Licensee shall ensure. at aH times during the Term, that not less than one hundred (100)EMI Ringtones (based on Publisher's one hundred percent (100%) control) are tnade avagable to

shall constitu a
consumers on the Network. Any fagure by Licensee to fuHHI its obligations under this b h 6{b)n te an Event of Default (as defined below) and be subject to aH such resulting teirns and

er su paragrap {b

conditions. From time Io time throughout the Term. Publisher may request, and Ucensee shaH supplywithin five (5) days of receipt of such requesi,"wntten venTication that Licensee is complying with theprovisions of this subparagraph 6(b).

(c) (i) 'Pursuant to the terms and conditions of paragraph 7 below, Ucensee shaH payPublisher for each Copy Sold a royalty.'ixtual to Publisher's Prorata Share of
{A) TEN (10%) percent of the retail seghg price of each Copy Sold, with aminimum royalty for each Copy Sold of TEN ($0.50)'Cents wilh respect to EMI Rhgtones: and

(8) TEN {10%) pel cent of Ihe retaH selling price of each Sold. wHh a minimumroyalty'foreach Copy Sold of TWELVE {$0.12) Cents vrith respect to EMI
'

(u)
. 'ntheeventarecurrhgfeetschargedan End-usertoretaina Copy. saidchaigeshall be deemed a royalty-bearing event. For darity, Ucensee shall pay Pubfisher the applicable royaltypertainin'g to any Copy each time a recuning payment is made to retain said Copy (or to access said EMITone embodied thereh) on an End-user's VNrejess Device. For purposesof calcuhtin the ltypay, i appHcabie, the recurring fee shatl be deemed to be the original retail selng pdce and each Hme

able if a g ioya
the Gopy is thereby retained shall be considered a new "Copy Sold and a royalty shall thereby be payable..

+Hi In the event a Copy is made to timeout on a yl/irehss Device and one is made tore-download or olherwise re-acquire said EMI Tone for reasons other than technical faHure, saki eventshaH be deemed a royalty-bearing event. For darity, and notwithstanding the previous sentence, UcenseeshaH pay Publisher the applicable royalty pertaining'to each Copy Md, irrespedive of whether the



recipient had previously acquired Ihe same EMI Tone embodied in such Copy Sold.
(iv) In Ihe event a Copy Is offered in a form other than indivlduaHy (ee„said EMI

Tone is made available as perl of a bundle or package of~wirqtesslconient applicatidns, the rbyaity due inv H ~~~lb aefisher's Pro Rata Share of the greater of. (A).TEN(10%) percent,
ofa Iracfion whose numerator equals.lhe bundle's sale price and whose denominator equals Ihe number,of royatty4earing content applications, or (6) Nie mtnknum royalty for each Copy Sold set forlh paragraph6(c){I) above. By way ofexample, if Ucensee charges $10 for, a bundle ofeight'(8) royally-bearingcontent applications (ohe ofwhich Is a Copy), therrthe royally appficabte to said Copy shaN be Pubfisher'sProrata Share of$0 125, i.e., 10% of ($10 ~ 8).

{v) ln the event a recumng transmisstpn tqe. in addilionl to the original EMt Tohepurchase fee, is charged to an End-ussr each fime an End-user hears the EMI Tone (ag., a Ten Cent($0.10) recurring Iransmtadon fee is cha'rged to an End-user each lime he/she hears an EIVII Tone).
Ucensee shaN pay Pubfistmr for each such Copy Pubttshei's Prorata Share of Ten pement (14%%d) ofsuchtransmission fee, in addition to the Royalty otherwise set forth in this paragraph 6.

(d) .. In tha event an Approved'Composifion Is controlled less lhan one hundred (100%%d)
percent by Pubfisher or lf the songwriterAgreements require direct payments to certain.thkd parfies', upon
Pubfisher's request, I.tcensee shaH tnaka direct payments to'such appNcable co-pubfishe'mu other thkd
perfies.

(e) In the event Ucensee agnes, to (or haa agreed to) pay taa ce1nibfisher ofatI ApprqvsC,
Cornposifion, a pubfisher ofany musical compostfion ora Hcensor ofany sound.recording embodying anApproved Composfiioh used in any Rtngtone orRIM~,contpensafion orconsklerafion In~of 'the uxnpensation or,constderafion tb be paid to'.Pubfisher hereunder {col actively, ExcessCompensafioh+.then efieclive as of the date ofsuch agreement, Ucensee sh'afi kamedtatefy pay loPubHsher an amount equal toauch Excess Compensafion and this AgreementshaH'be'deemed amendedetfecfivy as af the date of sucli agrsxsnent to include such mixe favorable compensafion pmvtskxL. In!he
event Ihe impmved companion is not, enfiraly conbefied by Pubilsher, the Excess'compensation sttaN tkbased upon and shali mfiect publisher's pro ltda.Share, +on request, Ueqesee shaN supp'OPublisher copies ofaN agreements between ljcensee and third party Ncensors'by, which righle are granted
for the use'ofany sound reconfing or mustca1 compositions (Including Approved Compositions) ktRingless and/or in 185~iK
l. Accourifine

. (a) Together.wkh. Ihe payment'ofaN eppficable sIsns due Pubfishet puisuant to pata'graph 6,above. Ucensee shiN render pubNshdr accdbnfing'statement on a quarterly basis,~(wixctt ShaNbeprovided'electronicaHy,- along wfih a hard paper copy), indicafing, on a country4y~untry, EMtTone4y-EMI Tone (Inckxfinfi the fifle, wrfiers'ame(s), and applique IPublisher~~le'd EMI sOng code:
for eactt Approved GomposHion). counhyhy~. and Appended Websfie-~giewedWebsite'bdsis, .

~ the number ofCopies Sefd ot oihetwtsa distnbuted and/or digihlfydeHvered ln each counky of Ihe'errkory,within forty4ve (45) days foHeeing the last day ofeach calendar quarter during which such rights
are granted herein, whether or not Ucensee.sold or otherwise distributed Copies within such quarterly

.period. In addison, the accounkng statement shaH Indicate. va)h respect to each Cary Sold, the reka1
selling price therefor, whether said Copy Sokl was the result o(a Sr'ime tmnsmlsston or a repedt-.hansmisskmfracurnng charge.. and any other Infonnatke nempsary to determine hotv the apIIlicabferoyally for each Copy Sold was calculated

(b) In addition.to providing quarterty exxenfing statements, Licensee shaN, within ninety(90)'aysof Ihe Effective Date. provide Pubiislmr, upon request, with on/ine.,reat4me access to the Seiver tn
onler to permit lhe accurate fdenfificafion, tractdng and verificafion ofcopies of aH EMI Tones. and any
olher data Nem to be enumerated on accounfing statemenls pursuant to subparagraph (a) above.

{c) Ucensee agrees Io keep andmainiain hue.and accurate records and books ofaccount ln
connecfion with Ihe sale ofCopies and aillransacfions rehted there!o or otherwise contemplated under

. IhfaAgreement, and shaN retain aN such tecords'and books for a period of not less than four(4) years



following the termination.of this Agreement. Publisher, by its designated representative. shaH have lhetight, upon reasonable written notice. and during normal office hours. to examine the books and records ofLicensee, at Licensee's regular place of business where the books and records are maintained, as Ihesame pertain to the subject matter of Ibis Agreement and to make copies and extracts thereof Licenseeshall cooperate with Publisher's representative to assist them in understanding afi such.materiaL If, as a
shaH
resultofanyaudit.itisdeterminedthatLicenseehas understated theroyaltiesdu t Publish,La immediately. pay to Publisher the amount of such underpayment. If, as a result of any audit, it isdetermined that Licensee has understated the royaNes due to Publisher by len ($ 0%) percent or more,Licensee shaH pay to Publisher Ihe amount by which royatties have been understated and shall reimbursePublisher for the cost of the audit.

(d) AH checks shall be in UnHed States Oofiars, shall be made payable to EMI MusicPubli and unless Publisher notiTies otherwise, shaH be sent to the address indicated in para r h 15pafagrap
stat t
bel w. All accountings and payments must be received by Publisher on the.date such t demen are due, according to the terms of this Agreement, time being of lhe essence hereof. No'ayments shafi be diminished or reduced In any manner for any reason, Including without liinitation, anyviithhotdings, currency restrictions, exchanges or taxes. Upon written request;.Publisher shaH provideLicensee with a cunentW 9 forin for each music publishing'catalog receiving payment.

(e) It is understood and agreed that there shaH be no .free" or bonus goods"~othe EMITones, as such tenn is understood in the industry, i.e., all Copies Sold, distributed, transmitted, ordelivered, regardless of price, shaH bear a full royalty hereunder.

(I) Without limifing Publisher's rights and reinedies hereunder, at taw or in equity: (i) past-due'aymentsare subject to and to be accompanied by 'payment of interest thereon at the piime rate asestablished on the due date by The Bank of New York plus two (2%) percent compounded daily andcomputed from the date{s) upon which each such payment(s) first became due unfii 'the date{s) uponwhich each such payment(s) is remitted to Publisher, and {H) Licensee shall reimburse Publisher, wilhlnfive (6) days from receipt of its invoice, for Publisher's re'asonabfe attorney's fees and costs arising out ofIhe occurrence of any Default Event (as defined in paragraph 14). Induding, without limitation, any failureby Licensee tim'ely to render stateinents and account to Publisher with respect to royalties which accrue toPubfisher in connection with Licensee's exploitation'of its rights pursuant to the applicable provisions

8. No Performance Ri ht Grant

(a) No right of public performanFx. is granted under this Agreement, such right being ficensedby ihe American Society of Composers, Authors and Pubfishers {"ASCAP") and Broadcast Music inc.p3MV) h and for the United States, and the Society of Composers, Authors and Music PublhhsrsfSOCAN") In and for~, as applicabte.

(b) Any public performance of an Approved Composifion as embodied in an EMI Tone.Including without limitation pursuant to paragraph 3(a){iv) above, not otherwise licensed by ASCAP andlorBMI and'SOCAN, as applicable. shafibe,licensed by Licensee from Publisher f PuMisher'Kith

d
agen said license is to be secured from Publisher, Pubfisher agrees to negotiate in dan Ihe issuance ofsuch license shall be In accordance with the customary industiy.pracfices and

o nego e in goo

9. Restrictions and Reservations of Ri hts

(a) This Agreement does not authorize or permit any use of a Composition not expressly setforth herein and does not include the right to alter the fu'ndamentat character of the music ofan
Composition on as.

Coinposi and, speciTically, the terms of this Agreement are limited to the use of each Ap edprovposi only as. originally.fixed in the EMI Tone. Publisher reserves all rights not expressly granted toLicensee hereunder.. AH rights gianted hereunder are granted on a non-exclusive basis.



indus
(b) No Composition may be used in a dramatic fashion, as such term is underst d thersoo in estry, or in any manner which could be considered in bad laste or offensive i.e..each A edCom siti spo on hall be used with regard to social convention and decency so as not to bring suchComposition, the composer.; thereof, or Publisher into public disrepute or regect adversely on theComposition, Oie awnpceer.: thereof, or Publisher. No indivkluat Compositio be usedwi any product. any service; or in the branding, nmrkegngi, ad verthing or promotion of an rod

(c) Without limiting the force and etfecA of the foregoing. and without ht id t 'dexhaustive list of i ibi;, ' ': en, or~easPe an
prah itive ads» this Agreement do'es not indude Ihe rights to: (i/ rent or lease an EMITone; nu sell or athewise disbibute EMI 1 ones except for the personal use of individuat Wireless Deviceowners; (iTi) parody the music or lyrics of an Approved Composiltion; (iv) make sett I. phonorecor s o anApproved Compoei6ce; (v) ub5'ze a saundn~rding.and/or audiovisual inaster(s) notowried or separately licensed by .Licensee; {vi) synchronize (or authorize others to synchronize) anyApproved ComposRions with visual images or events or1ndude any Ai-p, ed Co -itioaudio-visual work, kidudling without lirnitatiion iil cornmerdals or pamps; (~vH) use Hie 66e ofan ApprovedComposition except for factual,anxt/or descriptive purposes far klen6fying the EMI Tones available te forpurchase; (vfii)!Bse any Corqposilion that is nol a A'pproved Composition in ariy w iy'" a -('App Composigon on any broadcast/cablecast or on-'line servicre {whether viewable +ical time ordownloadable) not specillicaily enumei atedl in tt&is Agreement, or on aroint et- me ia or s orag'e device, or any promIs6onat use nc4 spi&6r~ity enumerIted herein. An'ccu . fabo e-noted items by Licensee or authorized by Ucense~e stiall render all,aspeds of he A reementimmediately null and void and this'Agreement shall terminati».

!

(d) Except for listing on the Network the composers" narpes f'or factuat and/or d'escriptivepurposes for identifying the EMt Tone.. available for'urdiase» n'o rigtit whatsoever is being grantedhereunder to,use ar authoriZe ottuv Persore to use the Oami~ (Induding an rof ion I.
"

p y, hereafter used,l, facsimge signatures„voices, tikene»sses orbiagraphical rnaterIal pf,concerning. or rixpnfing any af the compe»ers of a Gamposi6on for any purpose vi~hatsoeve; induding,without limitation, for purfxxses of exploitation ol'an lcMI Tone an the Network, Ipo o a mpasitian be featured iInore or kes proininentty thari any other composer's name.
'lO. Warranties and R~eiresentatiians/Indemnity

(a) .Publisher wairants only that it has.lhe legal'right, power and authoiity to grant this Iic'ensithis license i's ghen and accepted without any other wananly or reco . P, blish h'lfy and hold hsrmh~ Licer see and ifr"re~pec6ve otfibera direptap, agents, and, employees(hereina'Iter, Ihe '"Indi:mnitees") from aixl against any and alt )iabfi6es, daniages, costs, charges,'ecoveries,judgment,s, penalties, expeimes or k&sses'ofwhaIsoeyer kInd or naiure„actually incurred bythe Iridemnitees (incMing reasonabte attameys'ees and'di«burmments)'wh'~"»po upon or sulfered by.the lndemn6ees or any of ttiem, by reason ofany breach by Publisher of anyof.its waffan68s or leisfesentalians hereunder. In 'no event st~~it i«iiie t tal 6 bil'f of Publyedion with the rsghts granted for each Approved Compo. ition Scensed.hereunder exceed theconsideration received by Publisher in cpnnectian with lhe li~ ""ig f ~~,r~
a is er& avethe.riigh oas me the

Licensee wi1 give Putifishix'prompt notice ofany daim and Publisher vries h

(b) l.icensee represents and w«srrants ILL

aclual or thre
{ii) there are na ac6an;, suits, proceedings agreenents or other imped ts,or threatened, which would prevent or impair il from peiforming its duties and obl tioi. hereunder. and

I' ies a kta ss

(ii) it ils-fully empowered to enter into this Agrilmimt and to perform its dutie - andobtfgagans hereu/xler» that it is and shall at a II gmes remain pcesessed of all r~ tsa o its materiai oMigations hereunder, and ttiat its entering into ibis Agreement and



. fulfilling such obligations (including but not limited to maintenance of the Network) does not and shall notinfringe upon the rights of any Person whatsoever.

(c) Ucensee further represents and warrants that it shall obtain or secure {and maintainduring the Tenn) all necessary and required licenses conceming-

{i) inteffectual properties furnished or selected by Ucensee and contained in anymatenats used in connection with the marketing, safe or dtstnbution of Ringtones as authorized'hereunder,including without limitation name and Hkeness rights, and that said materials shall not violate or infringeupon the rights of any third.party, including vnthout limitation intellectual property rights and/or nghts ofprivacy and pubHdty. and

(H) inteHectual properties furnished or selected by Ucensee and contained in an.EMITone not licensed hereunder including that portion of the music publishing rights in and to each ApprovedComposidon not controHed by Publisher, and that said materials shall not violate or infringe upon the rightsof any third party, Including without limitation inteHectual. propeity rights and/or rights of privacy andpublicity

'd)
Licensee agrees to fully indemnify Publisher and hold Publisher (and its officers, directors,and employees) harmless ofand from any and aH liabilities, claims, causes of aclions,.damages, interest,charges, recoveries, judgments, penalties, expenses or losses ofwhatsoever kind of nature, (includingwithout limitation, legal expenses and counsel fees and disbursemenls) of any Rind whatsoever which maybe occasioned, suffered or incurredby Publisher, either direcffy or indirec0y in whote or art Itinnnection with any breach or threatened breach by Licensee of any of the terms, covenants,representations and warranties contained herein, and/or any claim by any Person inconsistent with any ofthe representations, warranffes and covenants hereunder. Iri adtHHon, Licensee Wll reimburse Publisheron demand for any payment made at any time after the date hereof for any liabHity or claim to which thisclause relates that has resuited in a judgment against Publisher or which has been'settled vrith the wntten'consent of Licensee (which consent shaH not unreasonably be wHhheld) Pubffsher wiH give Licenseeprompt-notice ofany claim and Licensee wHI have the right to assume the defense thereof at Licensee's

t1. - Arra ements/Co les

(a) Any arrangement{s) which Licensee shall cause Io be made of an Approved Composition
res'uit of e o

.in the creation of an EMI Tone shall be made at Licensee's own expense and shaH b ted Impioyment-for-hire and such arrangement.shaH be "N/ork Made For Hire" for Publisher, as such;tenn is used in lhe United States Copyright Law. Licensee,hereby seffs, assigns and transfers any such, anangement(s) and aH right GHe and interest In and to each such arrangement to Publisher and.lheworktwide copyright and renewais and extensions of copyright therein.'censee warrants and representsthat aH. Persons rendering services in connection with the creation of EMI Tones shaH have executed, prio'rto the cotnmencement ofcreation of any EMI Tone to which such.Persons have contnbuted, writteagreement(s), in full compliance with lhe laws of the United States and other countries, staHng that lhoseEMI Tones and any anangements on which such EMI Tones are based, are'considered a work made for.hire for Publisher and irrevocably assigning aH such Person's fights Ihrou haut the TerNktctuding,without Hmitation copyrights. In those 'EMI Tones and other materials to Publisher. UponPublisher's request, Ucensee vriH cause to be executed and delivered to PubHsher aH assignments andtransfers ofownership of copyright (including without limitation aH copyright registrations and applications,and aff renewals and extensions thereof) in the EMI Tones and any arrangements on which such EMITones are based. and any other documents as'Publisher may deem necessaty or appropriate to vest inPublisher the rights granted to Publisher in this Agreement. Neither Licensee nor any arranger shaH beentitled to authorship credit or status as.a coHaborator or any remuneration by way of royalty or otherwisefrom the authors ofsuch Approved Composition or frdrn Publisher or any of Publisher's designatedagents. No arrangement shall change the basic melody of any Approved CamposHIon.

(b) Licensee shaH enable Publisher freely and without charge or expense to receive EMI



Tones to ensure Liciwsee's adherence with and to the terms and conifitions of this AgreemenL Any suchreceipt by Publisher wiH riot constilute a Copy andrwiH not be deeimed a royalty-bearing event
12. ~Ow&e&."hi

Except as expressly permitted in this Agreeinent, Licensee shall not at any time, dirimtly orindirecHy, license, transfer, assign& sell or othchvise dispose bf, pledge. nxIitgage or in any way ehcu b-y mposltion or any interest of any kind therein, andlor any right or license'granted tiereunder and anysuch purported license, transfer, assignment, s He, disposal, pledge, riiortgage or encurribrance shaH bevoid and of no effecL

43. No Partners~hi .

Moth h ling ereki ccetained shall create any associagorl, pat1nership, Joiiit vertture, or relationship of.principal and agent between the parties hereto-. it being under'stood that the parties hereto are, withrespectto~other,independentcontractors,andneitherpaityphaHhavpan& aulho 'I t b'the lhs pesentatives i'.any wiiy and shall not hald itself out to any Person «is h iving authority.
.44 Event of Defautti'Cure

. (a) As used herein, the team "Event of Defauit" shall nwaq any, of the following events. (i}Licensee's failure or inabHHy to fulfill any of its material obligations hereunder for an'y rea.-on; nuUcensee's dissoluSon or the liquidation of. any substantial pbrtion&bf its assets; (Ho the Iithg by or agaiiistUcensee of a pefition for fiquidation or reorganization or Hie commence merit ofqn agony agaiinst it underany applicable bankitiptcy or irisoivency legislation as noiv or hereafter in etfect u d iml 'r a ng o& iquidation orreorganizatia&n or Licensee's cimsenting to any of the foregoing. (iv) the 'ppoininientof a.trustee,'receiver, ixistodian or simiiar appointee for Licensee for f it perty
creditors (vi) Uo

censee consenting to any su&%'appointmeint; (v) Licensee's making ofan asskgnm& t f th ~ bei ft f; (vi) msee be&xMning irisotyenl, (vgii IJcensee"s failure (o pqy or adrIissipn in writ of Iii ty o pay, it.'ebts a. they come due; (viii) ILicensee's receipt& of a "g ~~ ~~&&. GH Hoq iTication; (tx) a redu&Mn of ten percent (108o) or mere iraqi Ucensee's workl ( ) Uceepo o a quarterly tees for four (4) consecutive quarters; or (xg any aotion by Ucensee which jeopardizesany riiaterial right or reedy of Publgsher hereui'xier In the ev'ent that any of the matters described thp ragiaph 14(a) dccurs, Licensee shall proVide prompt written'oti'~ thereof to pubgsher.

A r
(b) VWthout Iiniting or affec Hng (he rights or relnedies &which Publisher may hav '

thg ement or at Iaw or equity. &pith resp'~oUcensee's obligations under thh Ag mien' Is da an Event of Default occurs or in the event of a breach on the part of Ucensee. PubHsher may notifyUcensee in writing of:~ default or breach and Licensee shall have ten (10) business d mrs from receiptof such notice in which,to cure such Event of Defautt or breach, lf such b~ or Evpmt,qf Default is notcurable or is not.cured'ithin said tert (10) buIsiness day periQ, thi . Agreement shaH automaticagyerminate and Ucimsee shall be deemed to have automaticaHy, and krevocatily a~igrted and transferredlo Publisher. without furtherconeideratiori,.aH right,.tige and inte~esl in and to aH IClll T t ndud thdin'gs created by Ucensee and not olherwise owned by co-publishers or record companiesandfor co-pubHshim), to the exi'.ent that such rights and hterests hyve not alread- be& ed toin lishew provkkxt; however, that with iespect to ant'i bre'ach br defa . concerning the payment
Ignmen

of. any monies whatsoever, this Agreement shall autonwticaHy terminate and the af id tng omar if stich particular.breach is not remedie&H wit)tin five («~) business days from Ih06ce. Pubrishix, in the event of any automatic temninafhn unde," this paragraph and withoutprejudice to any oliher righLs and remedie~, shall have rights and rernef~ for copynglht inlVingemei&t,inckiding injunctive reiief

(c) The termination of this Agreement pursuant to this paragraph st render the furtherexploitation of an I3/II:Tone actionable as an act of copynght infringemeiit ANy.. subject to the remediesprovided by the Copyright Pet, Ttte 17. of lhe United States Code, I&~ther vjth ther legal and uiiabteemed 'avail bk'. Io Publish



15. Notices

hereunder shall be hand d
Any and all notices, consents, approvals, demands, other communications and paym~ tsdelivered or sent by certified mail, return receipt requested, at the address below(or't such other address hereafter designated by either party in writing) as follows
To Publisher. As set forth in the heading of this Agreement, Attention: Yolanda Sum
To Ucensee: As set forth in the heading of this Agreement, Attention: Rodrigo RiverolL

Any notice shall be deemed complete when the same (containin what fg ever in ormation may be requiredeposi e in any mail box properly addressed and sent as aforesaid, except that(a) allmaterials personally delivered shall be deemed served when actually received by Ihe party to whom
co cn
addressed; {b) air express mateiials shall be deemed served o the da f dn y o etivety to the air express
statements

mpany; (c) noti'ces of change of address shall be effeclive only from th dat f L (
om e e o receipL and (d) ro a h

Publisher.
en inay be sent by regular mail and shalt be deeined rend ed 'Pener V actually received by

(

td. G~ouernin h w

This Agreement has been entered into and delivered in the State of New York and the vafidity,interpretation and legal effect of this Agreement shall be governed by and cohstrued in accordance withthe internal taws of the State of New York applicable to contracts entered into and performed entl
'ontroversies .

within the State of New York. Only the New York courts {slat d f deralj 'veisies regarding this Agreement, and the transactions contemplated b .this enes.su a controversy will be brought in those courts, in New Yorkhty, and not elsewhere.'Licensee hereby irrevocaMy submits to the vrisdiction of th Ny su on or proceeding and krevocab1y waives any right to contest lherw on m rem erin ~wenem or power or deohhn oiihet court within orwiihoui the United el ieeo er'ppropriate appellate courts having jurisdiction over appeals from such court{s). Ucensee alsoirrevocably waives any defense of inconvenient forum to the maintenance of an ch c4on'.Any p ocess in any action or proceeding may, among other methods, be served upon
o any su a 'or

shall be deemed to have the
Licensee by delivering or matting it in accordance with paragraph 15 Anra y such delivery or mail serviceo ve e same force and effect as personal service within the State of New York.
17. Assi nmen Chan e of Control

. This Agreement, and.the rights, opportunibes and olgations created pursuant to this ~~ uy, shall Licensee subhcense or delegateor „~~s wilhout the prior written consent of Publisher, not to be unreasonablywithheld. EMI may:assign this Agreement and any of its rights hereunderin whole or In part t Ppa o any erson
er or ich is in parlnership with EMI and/or each such Publisher, and/or to any parent. aSIiatedor'us iary company or corporation. or to a Person owning, or acquYiing, atl or a substantial. part of EMIor each such Publisher's stock and/or assets or with whom EMI and/or each such Publisher inayinerge or be merged, inwhich.case Ucensee shalt not be released from its obEgations hereunder

18; Confidentiali Publici

nd EM aq ee that ati information with e pect o this Agreement whether fum shed b
M ~ 'y~~hthe ~rseofbush~swm EMI s~lbekept

l

required by an order ofa court

con ential. Such Information shall not be disclosed at any time to any Person t t th xtcourt or other tribunal having jurisdiction or pursuant to niies and regulations of a
excep o ee ent

governmental body. Notwithstancfing lhe foregoing, the parties acknowledge and agree that in certainsihhtions, such as where copublishers of an Approv& Composition, publishers ofolher compositions



andlor master owners require a favored nations provision, the information contain I th Agi ivu ged with respect to monies payable and, righIs grisnteIL Ucensee and EMI may notuse the other party's name h news releases, articles. brochiiires hand i'narketing and/or promotionalmaterials, without Ihe other party's prior written approval.

19. Entire Agreement

(a) Thh Agreement sets fcirih the entire understanding between the parti h it thp peel malterhereaf, and merges and extlnguIsheI- all prior understandings, negotiations,
isa n, or isc rge o ls Agreemcrnt

and agreements No amendment lo or modiTication, waiver termisatio d'a f thy provis n reof shall be binding unless confirmed by a written Instrument oui ted b 'lhparty charged .ierewith. Any process in any action, suiL or pr~mdirlg arising out of or relating toibis Agreement rriay, among other inethods, be served upon IIie appficabte party by delivering it or mailingit in accordance with.paragraph 15 above. No waiver of any provision ofor default nd tho 'ei er party t ereafter to enforce such provision or to exercise'any right or remedyin the event ofany other default, whether or not similar.

(b) if any part of this Agreement shall be determined tp be,inva(id or unenforceable by a court
elu i on a-m cesuch

of co'rnpetent jurisdiction or by any other legally conslltuted body havinc th 'isd di i al
of this Agree: .

I
- ., -

. 'a

a, e, rerriainder ol'ibis Agreement shall remain in full force and'ffect provided lh t tfAgr: -
. - ., -

. 'a o ein ence operation of
Agr ment thus invalidal.ed ordeiJaredunenfarceable is nol'.essential t th t I d

Mis llarieoua

toan .. o
This Agreementshall apply for the Team hereofonly ~&nd &",ail't bb''..psiTion tatcen by Publhher or Licensee for any period subsequent to the 1 of this

~ ~z z" 'Ii p in ing,upon or prejudicial
Th tions of';p g ap s containedin this Agreementare fo~refpen~ oiltyarld are not to beconstrued in any viray ae a part of the AgreeirienL This Agreement phalt,not become etfe'dhfe unblexecuted.Q ail proposing partie: hereto.

IN WITNESS 0/HEVWEREOF, the parties have caused lhe foregoing to le executed eis of the date first above

EMI Music Publishing
Conecaum USA, Inc.

By:
Publisher

Lxxmsee

EMI BLACKWOOD MUSIC CONECTIIJM LI C

By
'Publisher
FecLI.O. if
Signed by EMi BtACKWOOD MUSiC, iXi/13/2iXi5

By
Licensee

SiiXmd by CONECIXIM LLC. 05r13i2005
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Rmgtofie License l
THIS AQREEI((IENT (ths 'Agreement ) is made ( dive Date") by and

between Emphasis Digital, LLC {"Licensee"), 140 58 Street- Suite 2i, Brooklyn, NY 11220, and EMI

Entertainment World. Inc. ("EMI ), 810 Seventh Avenue. New York, Ne(fb( York 10019.

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music

publishing rights to certain Compositions {as defined in paragraph 1 helot((() which are contained in the

music publishing catalogs listed on Schedule A, attached hereto and made a part hereof {hereinafter

individually and collectively referred to as Publisher"); and

VIHEREAS, Licenses desires to obtain and Publisher desires to grant a license to arrange and

record each Approved Composition(as defined below)1o create and distribute Efbtt Rlngtonss {as defined

below) whereby an end-user'an receive a copy of the EMt Rlngtone into a Wireless Device (as defined

below) ("Ucensee's Service".), solely in ths manner provided herein and all in accordance w(th the terms

and conditions of this Agreemenl;

NOW THEREFORE, in corisideration of the rnutoal promises and covenants contained herein,

ihs parties hereto agree as follows:

1. Definitions

As used in this Agreement, the following terms will have the meanings set forlh betov(P.

(a) "Additional Websks" means a websits or wapsite. proprietary to Licensee or to a third

party, frere which Licensee proposes to allow EMI Ringtonss to be digitally transmitted. For each

Additional Website.'icensee shall prepare and'submit bf((o (2) copies of.an executed written Addendum

pe the foml set forih 8 ~8ch&8s D,wliich shall list Ihe leuuested Addithnal yuebsite(sb ifmmeesmll

reasonably cooperate with publisher to respond to any of Publisher's requests for additional informaBorr

regardmg a requested Additional Wsbsfie, includitng without limiiafion, vermcation of the nature of

business conducted on saM AdditionalWebslte, and informafion related to the accounting and reporting

procedures in place between Ljcensse~d the prbprietor of an Additkeal Website. If Publisher approves

said Additional Website(s), R shall counteraxecuts said Addendum and.send a copy to I icenses, and the

Additional Website(s) listed thereupon shall be deemed approved by Publisher ("App(ovsd Additional

Website(s)').

{b) "Composition" means a.musical composition whichis owned and/or controlled by

publisher, and which is made avallab!s to Licensee,hereunder subject to the terms and conditions set
- forth In this Agreement and to any restrictions thereon imposed by Publisher or by lhe SongwNer

Agreements {as defined below), and which shall be subject to Publisher's final approval, for uss in the

creation and dtstnbution of EMI Rmgtones. provided that with respect to any Composition which may be

conlrolled by publisher only in patt, the term "CoAlposition" shall refer only to that pmporiton of the

musical composmon controlled by Pubfisher. "Approved Compostfion" ineans a Compesition which has

been deared andtor appraved by Publisher for use by Licensee, as evidenced by its "ndusion on the

'ttached hdrsdute 8 whiahmay be am~edfram time In lime. orhypubRhec execution of an

appfcabta Addendum as further desuibe din pambmph 2(bt b now (in lhe form sst forth in~8chedul 8 .

{c) "Copy," means a dtglal transmission(s) or electronic distribution(s) of a single Approved

Composition contahed in an EMI Ringtons to an end-user.

(d) Copies Sokl and "sales" mean one hundred (1$W) percent of those Copies digitally

transmitted or otherwise electronically distributed to end-users (induding without limfiabon to said an end-

user's Wir'etess Device) .—
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"DoNars" and "Cents" mean United States DaNsrs and GentL

means a Rlngtnne {as degned below), lhat features the digNal
transmission ofan Approved ComposNIon, the length ofWhich shall not exceed thirty {30) consecu5ye'econds.solely in connection wilh Ucensee's Service and in accordance with the tenne and ccndilions of
this AgieemenL

(g) Network" means Nie Websiie (as defined below) and Approved Additional Websites (as
defined above) on which EMI Ringtones will be made avaNabie Io enMsers, as.sewed fram and through

- Ihe Server {as dellned below), via a range of service channete Induding Internet, cable, satelne. web,
WAP, SMS, cr cellular hansrtsssian, provided Licensee at aN tiines shaN ns5tute security measures with '

respect to aN aspects of Ihe Network and opera5ng aptehis, thatI ar6 designs'd to 'ansi!re that an EMI
Ringlone cannot be copied. pLayed, distributed. transmiubd 4 exphlted In ahyulay b'eyond the WNeles's
Device iniiy receiving said EMI Rlngtone (fi) are designed Io proven{unauthorized repraduc5cn and
dislnbugon of an EMI'Ringhne; and +is are sui5cfent to Qack'and enfor'ce the uie Nmiahons
.contemplated by Ibis AgmsmenL'nd (iv) meet or exceed curient Iiidustry standards'as they exist froin
time to Nine for Ihe licensed deliveryafmusic via digital transmission and Ns repraducgcn on devices.-

(h) "Person" means any indiVidual, corparagon, psrtneishlp, associa5cn or olher organized
group or combimt5on of any or aN of Itis, foregoing, and Nteir ligal iucdmsats or repi'eseA~

"Ringlone" means an electronic code which resides In an end-user's Wireless Device and-
causes a ptedeteimined audtoanly instrumental melodic sequence ofa musical carnpcsiNcn Io be played'orthe sale purpose ofannouncing an Incoming telephone caN to cr message on such WkelessDevice.'Nhautany further dlstnlxi5on cr tmnsmisskm of such rnusicsI compos|Non.'For the avoidance of doubL"I5ngtane" shaN nat kidude {and this Agree'meat sha5 not be deemed Io grantUcensee any rights to use.
Ccmpostgons in or as), igter~ali Kngbacks or Rtngback tones (as defined below).

Q "Ringbacks" or75ngbaclrton~ means the distrNxiNon or transmission afa musical
camposNion to a Vlfiretess Device or telephone for the puQasi of rIoNfytng a'carr that thti caN rec'ii&lent is 'eing.alertedto the incoming calL

@) Serve . means Ucehsee's propitetaiy Internet server which shall.be located wiNiin the
Tenttoiy, on vvhtch templates of the EMI Ringtones licensed hereunder wNI exclusively reside, and fiom
which the EMI pinglanes wilt be,dtgitagy.transmitted ar.distribyted toen~ siraugh the Network For
pulposes ofchrificaNon.'no EMI Ringlone shall be a8ered Ior sale through Ihe Webslte o,'thrqugh tm:

. ApprovedAdditional WebsNeand permanently stomd In dn ~br's IINiretess bevfce wINiant first being
transmINed from and through the Sewer.

g) . Songwriter Agreement(i)" shaN mean those sgreynents piIrsiutnt tq whQ Piiblis1ier,'asacquired rights wNh respect'Io any Composi1ion.

.(m) 'WebsNet'eans Licehsee'a proprietary websileorwapsite on the Intetriet having a IjBL
ofhthJheewWiibumxxxn.

{n) 'VYireless Device ineans a mob1ie telephone are hybrid handhetd wireless device Ihat
inccrpomtes the tetephony ormassaging function of a mabNe teiephcmI and'hat'operates an n wiretess
communications network regulated by the U.S; Federal Comm'unica5ons Commission in accordance with
its rules iLnd reguhNons governing commercial mob1ie radio sirvices.

(o) Each olher expression used herein, unless herein sepamtety defined. shaN have Ihe
.mean7@commarNyundersfoodin the mush pubfishing indushy.
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Su I of Com osltions

(a) Publisher has deared and/or approved the usage of the Compositions lisfed on the
attached schedule S ahidl may be amended from bms to Slid dltring Itis Term, for lhe creation and
llislribullon of Emt Fingtonss, and such composil ons are hmeby deemed Approved composihns. For
darity, Publisher may send Licensee a revised Schedule 8 from time to time during the Term, which
Schedule B shaH comprise the currant list of "Approved Compositions, as of the date sent. PubHsher will

use bast efforts to dearly indicate for Licensee any addi6ons, deiettons and/or correcHons io the listof'ppmvedComposiHons comprising Schedule B.

(b) FoHowing the execution of this Agreemeni and throughout the Terin, Ucensee may seek
clearance of additional Compositions for use in the creation and distribution of EMI Ringtones that do not
appear on Schedule B In such event, Licensee shall notify Pubihher of said requested Compositions lf
Publisher agrees io dear such requested composl6on(s), it shall so advise Licensee who shaH then

'repare and submit two (2) copies ofa wrHten Addendum in the form set forlh on the attached.Schedule
D. Said Addendum shaH be executed by Ucensee and forwarded to Publisher. When fully executed, the
Addendum shall be c'onsidered an amendment to this Agre'ement, subject to all the terms and condi6ons
herein set forth, and the Composigons set forth therein shalt be deemed "Approved Coinposltions'.

(c) Publisher reserves the right to prevent any Composition.from becoming an Appraved
Composition. Far example, but without limHation, as of the date hereof, ComposlHons written in whole or,
in part by Tmcy Chapmayi, John Lennon, Jeff Lynne, James Taylor, and'Stevie Wonder, and the.
members'of the recording arthts known as Aerosmith, Foo Fighters, Nirvana, Red Hot ChHi Peppers,
Tool, the Mars Volta, A Perfect Cctrde and Savage Garden are not available; and the Colnpositions
"You"ve Got% Friend" (King) and "Izzo (Perren/ Mizeg / Gurdy/ Lussier/ Carter / West) are notand shaH
not become Approved Compositions

(d} . Nohvithstanding anything to.ihe contrary contained In.this Agreement, Licensee shaH
remove any EMI Ringtones from ihe Network within seven p) business days from its receipt of a no6ce
from Punisher requesting Huch removal.

3. ~orant fill his

(a) Subject to the terms, condibons and limitaHons herein set forth, to the complete execution
of this Agreement, and to the payment of the applicable royalties and fees for the rights granted herein,
Pubgsher hereby graiits to L'icensee the following non-exduslve, limited rights during the Term and h the
Tenitory:

0) TO arrange and record. at Licensee's sole expense, up to thiriy {HII) consecutive
seconds ofan Approved ComposiUon for use solely in connecfion wHh the creagon of an EMI Rlngtone;
proVIded the (A) no EMI Ringtone shall contain more than one (1) Approved ComposlHon; (B) in no
event shaH any arrangement change the basic melody or fundamental character of the such Approved
COmpOSIHOIC end (C) a! I SuCh arrahgementS be SubjeCt to the prOVisicnS Of paragraph 11 belCVr,

Qi To create a template or server copy of each EMI Ringtone, which shall be
"uploaded to.and reside on the Serverfor the sole and exclusive purpose of transmHHng or distnbuHng
EMI Ringtones to enWsers;



(iii) To sigf Copies of I MI IRing tones, oil and throb'the Network, by which an end-'sercan purchase a copy of the EMI Kingtone such that the EMf Ringlone may be embedded in hh orher llyirefess Device (lt being understood that temporary, transient, non-pmnanent copies of the EMIRingtones incidental to said fiansmfssion may be cieated on, the,Nehvork, pro&rided (A) nop~tcopies of the'EMI Rfngtohes are stored or cached on the Network except on the Server or oi& an enduser's Itlfirefess Device and (8) if a se&~r brea'ch in the Ne{worIt aft~ice, ILicerisee shall imniedfatefycomply with any Publisher rectuest to bhck access or ramous from the Sever any EMI lbnglone soaffected): and

(iv), Subjiict to Licensee securing aN necesssvy public performance licenses (asdescribed in paragraph 8 below). Io '"sfream".up to thirty (30)'con~ecuhve."econds of an EMI Ringtone{and lhe Approved Composition einbedded fheivin) h a digit'al aifdio 6ans'nission for the sole purpose ofdemonstrating cr aixfitioning said Rlngfone to f;icilftate Its sate, in dlgitat, computer feadpbie,or other-form, cn the NetworK', provided that said stiaamed LNI Ringtone (and the Approved Coinpositionembedded theA..in) cannot and shall not bi: offered dr provided in or as a separate downloadable Ne.

(b), {l) This Agreement does riot aiuthofhe or permit any use of anyApprovedComposition not speaTically authorized herein. if ariy such u'se is'ade or perrnitteif by 'see,this'greementshaH fmrr ediately ileiminate.

gi . Publi.dier doe: nof hereby grant a Iiknsh. or ktherIrrise autf:iorize Ucensee ln anyway whatsoever to use ariy current or future tradere~, seniice marks, design marJns or fradle namesassociated.with I'ublisher (fhe "Eall Marks"'), on or. iri conjunction vvlth the hfetwIprk.,Ucensee may onlyuse the EMI Maiksupon priorwritt'en apprqvaf from,PuMiisher.'c)

Prior to:exercising its rI|ghh in any EMI Rfngtbne, 'in fb eeet a'n Ap'prov'ed Composifionembodied therein fs axitrofied less thais one hundred($60%} penxnt by Publisher; Licensee shall ensureit has'secured a license fr.~ the reirrainfng peiamtage from the applicable o~bfisher{s).
(d) Nothi'ng contained herein shall grant Ucensei: theI righ't'to use any parficular recording ofan Approved Ccinfxxfition.

4. ~Tan.ito r

OQI
States and Canada

The "Ternf "coveted duifng ihe Tenn as defined beloved) of Ihls «Igreemerit shaH'be the United

TQAll
rvu""«6 «g G~ Q

(a) I| he "I erm" of fhh Agre~ment sl iaN be one (O'I year. commencing on lhe lEffec&e Datnatin 'E'

(b) .hfofwfthstariding the fonsgohg

and fernM g ~fiibor4Q;4965 (tie Expfrabon Date ). Licensee shafI notify pubhsiier wheri an EMIRfngtone h first made available for purchase.

{i} AN rigMs gmnted to Ucensee herein mid pursuant to the Addenda shall expire asof the Expiration j3ate...

.
(Ii) EMI may temiriate the entire grant of rights co',ntained in this Agn~~nt and«orfhe grailt of fIghts with respect to a parbcufar webslte.orAdditIonaf, ApproveII vf~tq~, at any time for anyreason upon thirty(30'I days prior written nofice to Licensee. Promptly thereafter, Licensee shaN fumfshPublisher with a ihrritteix Ccnfirmafion that it has pfAonnied any)'aff t ik~, of EMl PJngtones from fheServer necessary fo amply wfth the applicabfe teminaUov of nghts by publisher'.

EMPHABSRTPA„l823xl
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6. Advance / Ro attics

(a) As used herein, PubHsher's Prorata share shall mean that'proportion of Publisher'
ownership of the applicable Composition, as set forth on the Addendum.

(bj in consideration of the rights granted hereunder, upon execution of the Agreement
Licensee shall pay to Pubgsher the sum of RVE THIISAND ($5,000.00) DoHars, as a non-returnable
advance, recoupable solely from royalties othervrlse payable pursuant io paragraphs (c)(I-iv) below
("Advance").

(c) (f) Pursuant to the terms and condilions ofyaragraph 7 below, Licensee shaH.pay
PubRIIer a royalty equal to PubHsher's Prorata Share ofTEII {10%) percent of the retaH selling price of
each Copy Sold, with a Intnimum royalty ofTEN ($0.10) Cents for each Copy Sold.

(s) ln the event a recurring fee Is charged.an end user to retain a Copy, said charge
shall be deemed a royalty-bearing event. For clarity, Licensee shali pay Publisher the atipHcabie royalty
pertaining to eny Copy each time a recurring payment Istnede to retain said Copy (or to access an EMI
Ringtone embodied therein) on an end user"s Vliretess Device. For purposes of calcutating lhe royally
payable, if appHcsbie„ the recurring fee shaH be deemed to be the original retaH seging price anti each
time the Copy is thereby retained shall ba considered a new Copy Sold.'

(IH) In the event a Copy is made to lime-outon a Wireless Device and one is'made to
re-download or otherwise re-acquire said EMI Ringtone for'reasons other than technical failure„said
event shaN be deemed a royally-bearing evenL For clarity, and notwithstanding the previous sentence,
Licensee shaN pay Publisher the applicable, royalty pertaining tb each Copy Sold, irrespective ofwhelher
the recipient had previously acquired the same. EMI Rlngtone embodied In such CopySoirL

@r) in the events Copy is offered in a form olher than individually (ee„. said EMI
R}ngtone is made avaiiable as part of a bundle or package ofwireless content appHcalions), the royalty
due in connection wHh such Copy shatl be Publisher's Pro Rata Share of the greater of: (A)'TEN (10%)
percent of a fracHon whose numerator equals the bundle's sale price and whose denominator equals'the
number of royatty4earing content applications, or (B) the minimum.royalty for each Copy Sold set forth
paragraph 6(c)g above.. By way of example, if Lkmsee charges $10 for a bundle of eight (8) royalty-'earing content applicaHons (one ofvetch is a Copy), then the royalty appHcable to said Copy Sold shall
be Pubgsher's Pro Rata Share of $0.125, Le. 10% of ($1 0 ~ II).'d)

in ihe event an Approved Composition is controged tees than one hundred(100%)
percent by Pubgsher or if lhe Songwriter Agreemerits require direct payments to certain third parHes,
upon PuMsher's request, Licensee shaH.make direct payments to such.sp'pHcable co-publhhers or other
third parties'.

{e) In'the event Licensee agrees to (or has agreed to) pay to a co-publisher of, an Approved
ComposlHon, or to Ihe publisherof any musical composition, to be Included in any Ringtone,
compensaHon or consideration ln excess of the compensaHon or consideratke to be paid to Pubgsher

. hereunder (cogectively, "Exoess Compensation+ then effective as of the date of such agreernenl,
Licensee shall immediately pay to Publisher an amount equal to such Excess Compensathn and this
Agreement shaH be deemed amended effective as of the date of such agreement to include the mora
favorable compensation provhion. In the event lhe Approved ComposiHon is not entirely controHed by
pubHsher, the Excess Compensagon shaH be based upon and shall reflect publisher's pro Rata Share.
Upon request. Ucensee shaH supply to Publisher copies of all agreements between Licensee and music
publishers by vNich rlghh are granted for tha use of any musM compositions {induding Approved
Compositions) ln Ringtones.
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Accaunh~n

(a) Togetherwilh the payment of all applicabte sums due Publisher pursuant to paragraph
6(c) above. Licensee shall render Pvblnker accounting statements on a quarterly basis, (which shall'be
provkled eiechiiicatiy, along with a hard paper copy'), kidlcaffng, on a country'-country, EMI Ririgtone-
by-EMl Ringtone (Includirig'the 66, wril era'ame(s)„and appIicablle Pplisher-supplied FMI mug code

'or each Approvi.d Composition), and Niebsite-by-Website (i.e. statements to include both the. Website
and all Approved Additional Websffes) basis. the, rivmber of Copies Sokt or otherwise dishibuted and/or
digilaffy defivereid in each country of the Teriikiiy, within forty-live (45) days folio'iling lhe last day of eai4
calendar quarter during which such rights are granteik herein, whether or not Lfcensee s'o!d or otherwise
disbibuted Copies wilhin such qvaiterly period. In addiffon, the accoun6ng statement shall indicate, with'espectto each Copy Sold, the retaff selling price therefor, whethersaid Copy Sold was the result af a
first-time transmission or a repeat transmission/recurring charge, arid any other linfonnation necessary to
detennkie how the appgaebie royalty for each Copy Sold was caIculated,

(b) ln addition to lproviding quaiterty accounting stetemenLs, Licensee shalt, vnthinnInety(g0)
da'ys of the EffeiNve Date, provide Publisher, upon reqvest, with anffnei real-time access to.the Server in
order to permR the aixurate Identifilca6c n, tracking and verification of copies of ail EMI Ringtones, and

-: any other data Iiem to be enuinerated on accounting statements parsuant to subparagraph (a).abave.

(c) Licerisee agrees.to keep arid maintain true and accurate records and books ofacixiunt in
connechon with. Ihe.@le ofCopies and ail Iransac6ons related thereto or otherWise conteinptated under
this Agreement, and shall retain all such records and books for a penod of not less than four (4) years
following the terminafion of this AgreeniienL Publisher, by Rs designated representative, shall have the
right, upon reaionabfe vinfiten noth~, and during noriinat offioe hours, to examine the books and records
of Ucensee, at i~see's regular place of business where lhe books and records are rrIainfained,.as the
same pertain to.lhe subject matter of Nis Agreement and to make co'pica arid mals thereof. Lici~e .

: shalt cooperate wilh Publishei's representaIIve to assist them'in understanding all such rnateihL If, as a
result of any audit, it Is determined that Licensee ha. undersbited.the rbyal6es.due tb Publish'er, Licensee
shaH immeifistety pay to l~lisher the amoi&nt of such onderpayrrusnt. If. as a result of any audit, it h

. determined that Licensee has vnderstated the royalties due to Publisher by'Ien (40 8&) percent or more„
Ucensee shall pay t&i.pvbHslm the amount by which royalties have been uriderstated and shall reimburse
Publisher for Ihe cost oF the audit.

(d) 'll checks 'sh aH be in United St;Ites DoHars, shalt be made Qayabie Io Ehilt Entertalnmett
Vfortd and unless Pubfisher noNies otherwise, shall Ibe sent te the attention of Jonathan Cohen, Mgslc
Sennces, LicciMiing Department at,the address i,ndiceted in paragraph it 5 behwi. AHi'accountings and
payments must be received by.publisher on the date such payment and statement are due, according to'he tetms of thi: Agi cement, time Imtng of Ihe essence hereof. Nb paymen'ts shalt be diminished or
reduced in any manner for any reason, Inciudirig without limLntion, any withhoidings„currency
restric6ons. exchanges br taxes. Upon wNten request. Publisher shaH prbvide.License'e,vrith,a current
Vf-S foimtor each music publishing catalog rem:iving paymerIL

(e) It ls undsnstood and agreed that theire shaH bb no %red or tboniis goods" of the EMI
Rngtones, as suchlerm Is vndeistood in the indusby, l.e„all iCap'les Gold, distributed, transmitted, or
delIvered, regardfeL& of price, shall be'-,ir a full royalty hereunder.

(f) WifiioutIImitti~ Publisher's rights arid remedies hereuhder„'t hw or in equity; (t) past-."-- due payments are si&jeckto isnd to be acaiinp'anled by payment of interesll thereoni at the prime rate as
established oN 1IM due date by Ihe'Bank of New York plus two (2'Yo) pius&t compounded da1y and..
computed from the slate(s) upon which each such payment{s) first bemme due untH the date(s} upon
which each such payment(s) 'h reiiiittei] to lpublisher, and na ILicerisee shall reiiiriburse publisher, within
five (5) days fram receipt'of its Invoice. for Pvbgisher's reasonable attorney's fees and costs arising aut of
the OCCurrenae Of ariy Default EVent'(aS det'med in paragraphl 14}, linctudtngl, WilhOut Iimita6an, any faiire
by Licensee timely to render stateinenis and aocovr I to pvbthher wffh respect to royat6es which acciue
to Publisher in connimbon with Licensee's exploitation of Hs rights pursuant: to the app6cable provisions
hereof.



NOY. 15. 2006 4:10PM
NO. 1692 P. 8/14

8. No Perfonnance Ri ht Grant

nght being H~se I

by the American Society of Coinposers. Authors and Publishers ('ASCAP") and Broadcast Music Inc.
+Ml") in and for the United States; and the Society of Composers, Authors and Music Publishers
("SOCAN') in and for Canada, as appHcable.

(b) Any public performance of an Approved Composition as embodied in an EMI Ringlone,
induding wilhout IirnilaHon pursuant to paragraph 3(a){iv) above, not otherwise licensed by ASCAP andfor
BMI and SOCAN, as applicable, shall be licensed by Licensee from publisher or. froin Publisher'
authorized agent. If said license is to be secured fram Publisher, PubHsher agrees to negoffate in good
faith and the issuance ofsuch license shaH be in accordance with the customary industry pracHces and
fees

9. Restrictions and Reservations af Rl hts

(a) This Agreement does not authorize oi'ermit any use of a Composition uot expressly set
forih herein and does nat fnctude the right to alter the fvridamental character of the musN of an,
Composition, and; speciHcaHy, the terms of thts Agreement are Hmited to the vse of each Approved
Cornposithn only as 'onginaily lixed in the EMI Rlngtone. Publisher reserves all rights natetipiess}y
granted to Ucensee hereviider. AH rights giarited herevnder are granted on a non-exclusive basis,

(b) .No CompasiHon inay be used in a dramabc fashion. as such term is understood in the
industry. or in any manner which could be considered in bad taste or offensive; i.e. each Approved

. Composltlan shall be used wilh regard to social convention and decency so as not tu.bring s'vch
ComposHion, the composers thereof, or&ublisher into public disrepute or reflect adversely on the

- Composition, the coiupasers thereof, or Publisher. No individual Composition.may be used in connecgon
wHh any product, any service, or in the branding, marketing, advertising or promotion of any product,
service or event.

(c) shout limitiug the foroe and'effect of the foregoing, and without intending to provide an
.exhaustive list of prohibTiive acts, this Agreement does not lncIude the rights to g rent ortease an EMI
Ringtone;  seH or atheiwise disttrlbute EMI Rlngtones except for.the personal use of hdtvidvat Wireless
Device owners; (iTi) parody the music or lyrics of an Approved Composition; (lv) make, sell ordistribute'honorecordsof an Approved Composting (v) utHize a sound recording and/or audiovisual master(s) not

: owned or. separately licemed by Lfcense; (vl) synchronize (or authorize others to synchronize) any
Approved Compositions with visual hnages or events or Include any Approved Composition in any avdio-
vlsual work, Indixfing viithout limHation in commerdah or, games; (vil) use the title of ait Approved
ComposiHon except forfactual andfor descripgve purposes for identifying the EMI Ringtones avaHabie to
for purchase; (vi7i) use any Composition that Is not a Approved Composition in any way; or (ix} use an
Approved Composition on any broadcast/cablecast or on-Hne services (whether viewable in real time or
downloadable) riot specIHcatly enumerated in Ibis Agreement, or on any Interacgve program, platform,
inedia or stomge device, or any proinational use not specHicaiiy enumerated herein. Any occurrence of
the above-noted Hems by Ucensee orauthorized by Ucensee shaH render all aspects of the Agreement
Immediately nvH and void and this Agreement shall terminate.

(d) . Except for lisgng on the Network the composers'ames for factual and/or descriptive
purposes for identHying the EMI Ringtones avaHable for purchase. no right whatsoever is being granted
hereunder to use or authorize other Persons to use the names (lnduding any professional names.
previously. now or hereaffer Used), facsimge signatures. voices, Hkenesses or biographical rnateiialof,'oncerning,or regarding any of the composers of a corilposwon fol any purpose whatsoever, including,
without HmHatiun, for pvrposes of explaitaHon of an EMI Ringt'ane on the Network. Irma event shall a
name of a composer of a CoJnposIHon be featured more or less prominengy than any other'cornposeCs
name.
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10. Warranties and R~eresentations/Indemni~t

(a} Pub'lishe!r waivants only tlat it has the legal right, power and author'ity to grant this Iicimse
and this license is grven and accepted without any other warranty or ri~urse. Publisher hereby agrees to
lndeinnlfy and h'old haunless!Licensee and Ns respective olfiims. directors, agents, and employees
(hereinalter, the ".Indemn'itees") from and against any and all liabilities„damag'es, costs charges,
reCOverieS, judgrnenl, pirnaltieS, eXpenSee Or loSSeS Of WhatSOeVer idnd Or nature, aotuatly inCurred by
the lndemnitees'(including remonabie attorneys fees and disburwments),which may be obtained
against, Imposed upon or suffered by the Indemnitei~a or any of them, by reason of any breachby
Publisher of any of its wananiies or representations hereunder. In no event shall lhe total liability of
Publisher in connection v~itth the nights granted f'or each Approved Composition Hcerised flereunder

'xceed the ccnsideraNon received by Publi'sher h connectioii wi@ the'icehsingi of s'aid Approved
Composglon. Licensee wig give Publsher prorript notice of any daim and Publiisher wilt have the right to
assume the defense thereof ~it Pu'blisher's expense.

(b) Licensee, represents and,viiarrantsIImL'I)

there are no actioris, suits, proceedlitgs. Agre!emeiits dr oth'er impedlmenh,
actual or threatened„which would prevent or impair 'it from perfontiing~ its dUties and obligations
hereunder. and

Qii i',t h fully ernpowend to enter into thiC Agreement and lo pecan/I Ns duties and
obligations hereundcM; that it is and shall at all times remain possessed of ail rights necessary for it to
completely fulfil all Cf its material obligations hereunder, and that its entering Into this Agreement and'ulllllingsuch obiigalions (including but not Nmitcd to maintenance'f tfie N&twolk) dbes aot and shall not
infringe upon the rights of any Persdn v@atsoever.

"(c) 'censee. further represents and warrants that it shall obtain or secure (and rnainlain
during the Term) all necessary and required Nchnse. concerning::

- Q iiitell&mhial prciperties furnished or sdiectdd be LicIsise!e and ccntafned in any
materials used in conneclion with the marketing, sab or distributign of Rincltones.as authorized
hereunder,. Including wNhout liimNation name and likcines's rights. and that said materiais shag net violate
or inMnge Upon the righh of. any third party, including shout limitation intellectual propriety r bahts and/or
rights ofprivacy and publicity; and

Qii 'ntelltxfuA properties fumistied or s@ectiixt bI'r. Uc&'st and contained in an FMI
Ringlone not licked'hereunder induding'that porlion of the imusic publishing rights in and to each
Approved Compositicn not controlled by Publisher; and that said fnaterieis 'shel'i not violate or infiihge
upon Ihe rights of any third party, including without ttmltaiion lnteNectu'8 property rights and/or rights of
'pnvacy and publicity;,

(d) 'ceirisee'agrees to fulily indemriify Publisher end ihold PubNsher (and its officers,
directors, and employees) harmless of and.from any.arid all liabilities, dalms, causes of actions,

. damages. hterest;charging,.r&movenes, judgments, penalties„extjensk or losses of whatsoever kind of
nature, 0nc{udlng without Nmitation, leciei eitpenses and counsel fees and alisbursernents) of any Idnd
whatsoever whiiA may be exmloned. suffered or Inicurredby Publisher, either dirediy or indiirectly, m
whole or in part, resulting from or in connection with any bleach or thnwtened breach by Licensee of any
of the terms. covenants, Ieprceentatiorts and w~vranties contained hereiri. arid/or any claim by any
Person inconsistent wilh any'of the representations, warranties and covenants hereunder. In addition,
Licensee vri8 relmbuim Pubfi.her on demand fcr any paiimerIt mlde 6t an) tiinis altair thi date hereoffor
any liabNity or claim to which this dause rehtes lhat has resulted in a jvdgrhent'agaInst Put4»her or
which has been settled with the wiitten consent.of Licensee (which consent shall not unreasonably be
wNhheld). Publisher will give ILicensee pmrnpt rioace of any claim and Licensee will have the right to
assume the defuse thegmfat Licensee's nyeime.



)IOV. I5. 2006 4: I I PM
)IO. 1692 I'. I0/l4

Arran ements/Co ies

(a) Any arrangement{s) which Ucensee shaH cause to be inade ofan Appreved Composition
in the creation of an EMI Ringtone shall be made at Licensee's own expense and shall be created only as
the result of empioyinent-for-tiire, and such arrangement shall.be 'VI/ork Made For Hire as such term is
used in the United States Copyright Law. Ucensee he'reby sells, assigns and transfers any such
anangement to Publisher and lhe worldwide copyright and renewals and extensions of,copyright therein.
The arranger shall not be entitled to authoiship credit or status as a collaborator or any remuneration by
way of royalty or otherwise froin the authors of such Approved ComposRhn or from Publisher or any of
Pubiishei's designated agents. No arrangement shall change the basic.melody of any Approved
Composition.

(b) Licensee shall enable Publisher freely and without charge or expense to receive Copies
of EMI Ririgtones to ensure Ucensee's adherence with'and to the terms and conditions of this
Agreement.

Except as expressly permitted in this Agreement, Licensee shall not at any time, directly or
Indirectly, license. transfer, assign, sell or otherwise dispose of, pledge, morlgage or in.any vvay
encumber any Composition or any Interest of any kind therein, and/or any right or. license grantedhereunder and any such.purported Hcense, transfer, assignment, sale, disposal, pledge, mortgage or
encumbrance shall be void and of no effect.

13. ~ANNO0 PP~ h

Nothing herein contained shaH create any association, partnership, joint venture or relation'ship of
principal and agent befween the parties hereto; it being understood that the paNes hen to are, withrespect to each.other. Independent contractors; and neither party shaH have any authority to bind theother or Ihe other's representatives in any way and shall not hold itself out to any Person as havingauthority.

14. Event of Default/Cure

(a) 's used herein. Ihe teirn "Event of Default" shaB mean any of the foHowing events. (i)Ucensee's faHure or inabHity to fulfiH any of its material obligations hereunder for any reason; {il)Licensee's dissoiubon or the liquidation of any substantial portion of its assets; {iii) the Sing by or againstUcensee of a peHBon for HqvidaHon or'eoiganization or the commencement ofan action against it underany applicabla bankruptcy or Insolvency IegislaQon as now or hereafter in effect or under any similarstatute relating.to liquidation or reorganization or Ucensea's consenting to any of the foregoing; {iv) the- appointment of a trustee. receiver, custodian or simHar appointee for Licensee or for any of Rs pmperty orUcensee consenting to any such appointmenL. (v) Ucensee's making ofan assignment for the benefit of
creditors; (z) Ucensee becoming insolvent; or (vil) any action by Ucensee which jeopardizes any matedaI
right or remedy of Publisher hereunder.

(b) Nihout limiting or affecting the rights or remedies which PubRher, rtiay have under this
Agreement or at law or equity, with respect to Ucensee's obligations under thh Agreement, it is agreedthat if an Event of Default occurs or'in the event of a breach on the part of Ucensee, Publisher wHI notify
Ucensee in wnting ofsuch default or breach and Licensee shaH have ten (10) bvsiness days from receipt
of such notice in which to cure such Event of Default or breach. Ifsuch breach or Event of Defaults is not
curable or if not cured within said ten'{10) business day period, this Agreement shall aotomaticaHy
terminate, provided,.however, that with resp'ect to the payment of any monies whatsoever. thh .

Agreement shall automaHcallyteirninate if such particular breach Is not remedied wBhh five (5) business
days from the date of the nuHce, and Publisher. in the event of an automatic termination under this
paragraph and without prejudice to any other rights and remedies, shall have nghts and remedies for
copyright inMngement. Including injundive relief.
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(c) le&e termhaHon of this Agreement pursuant to Nis paragraph shaH render the fvrtt&er

I tat f EMI Ki tone actionable as an act of copyright infringement fvHy subject lo ihe
viith other I and

remedies provide«I by the Copyright Ac!,'lHe 17, of the United Staltes cl'.odq together vii,i o legs

equitable remedies avagable to Publisher-

16. Notices

Any and all nobces, consejnts, a'pprovals, demands, other,commuiilcations and paymsnfs

hereunder shall be hand detivjered or sent by cerbTied maH, return,receipt requested. at ihe a ressadd s bellow

(or at such other address herc:after de;ignated by etther party in writing) as follows:

To Publisher, EMI Fnteriainmentihtodd, Inc.
8'IO Severiih Avenue
NewYork, NewYofk 10019
Wenthn: Jonathan Cohen

To Ucejnsee: Ernphiasls Digital, LLC

14058 Street-Suite21
BraoMyn, NY 11220
Atter&'Honi Joe Rishty

Any notice shall be.deemed c~xnpiete when the same (containing whatever information may be rgtuired

hereunder) h dep'osited in any mail boX properly adjdressed and sent as al'oresaid. except that: ja) aH

materials personally delivered shqifbe deemed served when actuaHyreceived by tlie partyto'whom

addressed; (b) air eq&ress materials shall lbe d!eemed servect on ihe clays def&veiyto the air express

company, (c) notices of change of address shall be effective only from the date of'r~&t; and (d) royalty

statements may be.s'ent by regular m;eH and shaH be deemed rendered when actually received by

Publisher.

16. Govern~in Law

This Agreeinent has been enfereci into andi delivered in ihe State of New York and the vÃidity,

Interpretation sjmt legal effecf. of this'Agre««aent sheH be govemc«i by and construed in accordance wffh

the internal laws of ihe!3hie of hlew York applicable to conbacts entered into and performed enHrely

within the State of llew York" Or&iy the N&«jv York c«&uits (state and federal) wiH have jurisdic:tion over any

controversies regarding this Agreemc«&t,'rind the transactions contemplated by this A~~ment: any action

or other preceding which ipjvolv!es such a cont!ovjersy wlil'be brought in those courts; ln NewYork

County, and not eL&ewhere. LIcensse. heneby irrevocably st&bmits to the j&irisdictlon of II&e New York

- courts {state and federji) in any such action or proceeding and Ifrevrj&cabty walves any right to.contest Ihe

jurisdiction Lin rem orin ger mam+ ar power cjr decision of It&at courtwithin or without tine United Shies

other than approptiiate appeHate couits having julrsdicfion over appeals from such court(s). Uceosee also

.I!revocably vtr'!Ives any defense jaf Inix&nveniejntfoiwn to thy majinteitancr, of any such pcHpn or

proceeding. Any process in any acti!&n or proceedjing may„among oper pter'&dds, be served upon

Licensee by delivanng!or maRin&l it In accordance wRh paragraph 1@ Any sucI& dellivertr or mail service

shall be deemed to have the same force and effect as pe&senal,servIce vtnthlq the Sfate of NewYlk,

17. A~Asi!nme~nGkargs of Control

This i&grejmaent, and the jjtghts, opportunities and obligaHons created pur~t to this Agreement,

ara n t assignsbie 'or tjansfetable in any'maijjner by Ucensjee, fjlor gall~e subiicens;e or delegate

any of Hs righls or obliIH&tiojns w'lthoujt the. priar vnitten conqent c&f PubHsh'er, not to be iInresjsona ly

wthhetd. EMI {and eac1& PtibHstier) cay asst!Hn'this Agreeinent, and any of Hs dghts hmeurijderin whole or

in part to any Person vd&ich controls„which Is controlled by, or which is under; common corIIrot with, EMI

and/or each Meh Publisher orwhich Is ln partnership with EMI andfor each such Publ'isher; ancilor to any
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mpa„y o, ~oration, or to a Person owning «acquking &Ii r a
substantial part of EMI and/or each such Publisher's stock and/or assets or wHh whom E/vtl and/or each
such Publisher may merge or be inerged, In which case Licensee shall not be released from ils

obligations.hereunder.

1IL Confidentialil. 'ub'licl

Licensee and EMI agree that all information with respect to this agreement, whether furnished by
EMI to Licensee or othenNise acquired by Ucensee in the course of business with EMI, shaH be kept
conleritiaL Such Infonnatlon sha8 not be disclosed at any time to any Person except to the extent
required by an order of a court or other tribunal having jurisdiction or pursuant to rules and regulations of
a governments{ body. Notwithstanding the foregoing, the parties acknowledge and agree that in certain
situations, such.'as where copublishers of an Approved Composition, publishers of other compositions
and/or master owners require a favored nations provision, the informagon contahed in this'Agreement

may have Io be divulged with respect to monies payable and rights granted. Licensee and EIVII may not
'use the other party's name in news releases, articles, brochures and marketing and/or promogonal
materials, without Ihe other party's prior written approvaL

(a) This Agreement sets forth the engre understanding bet'ween the parties hereto with
respect to the subject matter hereof, and merges and extinguishes all prior.understandings, negotiations,
and agre'ements. No ainendment to or modification, waiver, termination, or dischaige df Ibis Agreement
or of any provision,hereof shall be binding unless.confirmed by a written instruinent duly executed by the
party to be charged therewHh. Any process in any action; suit, or proceeding arising out ofor relating to
this Agreeinent may. among other methods, be served upon the applicable party by delivering it or
mailing it in accordancevAlh paragraph 45 above. No waiver ot'ny provision of or default under thh:
Agreement shall affect the rig'ht of either party thereafter to enforce such provision or to exercise any right
or remedy in the event of any other default, whether or'not.similar.'b)

lf any part of this Agreement shaH be determined to be hvaiid or unenforceable by a
court of competent jurisdicthn or. by any other lega8y consgtuted body havhg the junsdictlon te make-.
such determination. Iheeremainderof thh Agreement shaH remain in fuig force and effect provided that the
part of this Agreeinent thus invalidated or dedared unenforoeable h not essential to the intended
operation of lhh Agreement.

2II. IVIisceltancoos

This Agreement Is being entered into on an experimental and non-prejudicial basis, shaH apply for
the Term hereof only, 'and shall not be binding upori or prejudicial to any position taken by Publhher or
Licensee for any period subsequent to Ihe Term.of.this Agreement. The captions of paragraphs contained
in this Agreeinent are for reference only arid are not to be construed in any way as'a part of the
AgreemenL This Agreement shaH not become effecgve untH executed by aH proposed parties hereto.

IN V/ITNESS VIHEREOF, the parties have caused the foregoing lo be executed as of the date first above
wntten.

EMI Entertalnroent Norld, Inc. Emphasis Digital, I LC

By:
An authonzed signatory

11
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SCHEDULEA

ILIat of Publishina Catalocel

AVON GATE MUSIC INC. (BMI)
BARHAM BOULEVARD MUSIC, NC. (BMI)

BEECHWOOD hilUSIC CORP. (BMI)
Bl)RSANK PLAZA MUSIC, NC. (ASGAP)

CARWIN MUSIC NC. (ASCAP)
GOLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (Bhll)
Ehi AFFILIATED CATALOG INC. (BMI)
EMI AL GALUCO MUSIC CORP. (BMI}

EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSfC NC. (ASCAP}
EMI BELFAST MUSIC, INC. (BMO

EMI BMPC CORP; (ASCAP).
EMI BLACKWOQD MUSIC NC. (Bhll)
EMI BRILUG MUSIC, NC. (ASGAP)
,EMI DUCE hlUSIC, INC. (ASCAP).

EMI EASY USFENING MUSIC CORP. (ASCAP}
EMIR38T CATALOG INC. (ASCAP)

EMI FULL KEEL MUSIC (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EMI GOlDEN TORCH MUSIC CORP. (ASCAP)
EMI GROVE PARK MUSlC, NC- (BMI)
EMI HASTINGS CATALOG ING, (BMI}

EMI INt~ i A@AX MUSIC ING. (BMI) .

EMI JESSE. MUSIC NC;(ASCAP)
EMI LONGITUDE MUSIC (BMI)

Ehill'MIL'LER CATALOG NC. PiSCAP)
.EMIMLLS MUSIC, INC. (ASCPP)

Ehl MOGULI„ INC. (ASCAP)
'

EMI NORSUD MUSIC, lNC. (BMO
Ehll NTM HOLDINGS, INC. (ASGAP).
'EMI PST HOLDINGS, INC. {ASCAP)

EMI ROBBINS CATALOG ING. (ASGAP)
EMI SOSAHA MUSIC INC. (SMI)...
EMI SLITHY SONGS, INC. (Bhlll}
EMl TSM HOLDINGS, NC. (BMI}
EMI U CATALOG INC. /@CAP)

EMI UNART CATALOG NG. (She
, EMI VARIHY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC, (BMI)
.EMI VIRGIN MUSIG, INC. (ASCAP)

EMI VIRGIN SONGS, INC. (BMg
EMI WATERFORD MUSIC, INC. (ASCAP)
'EN WORLDiTRAX MUSIC ING (ASCAP)

FORAY MUSIC (SESAG)
GLENWOOD MUSIC CORP. (ASCAP)
JOBEfE MUSIC CO., NC. {ASCAP)

NEW-TANDEM MUSIC, INC. (ASCAP)
SCREEN GEMS-EMI MUSIC INC. (BMI) .

STONE DIAMOND MUSIC CORPORATION (BMI)
TRIPLESTAR MUSIC. INC; (BMI)
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SCHEDULE 8

st of A roved Com sitions
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Mobile Lifestyles, inc.
1427 East Penrose Drive-

Salt Lake City, Utah 84103.

Dated February 28, 2006
Effective as of November 1, 2005

EMI Entertainment World, inc.
810 Seventh Avenue
New York, NY 10019

When signed by Mobile Lifestyles, Inc. ("Licensee"), and EMI Entertainment Workl, Inc. (successor in'nteresttb EMI Music Publishing), this shall constitute an amendment to that certain license agreement
between Licensee and EMI Mu io Publishing dated December 6, 2004, as amended"(the Agreement")
concerning the creation and distribution of EMI Ringtones-as defined in the Agreement.'ll

terms defined in the Agreement will have the same meanings in'-this amendmerit;unless
othetwise expressiyprovided herein.

2. Extended Term

Subject to the t'erms and conditions of 'the Agreement, the Terin of the Agreement shall be
extended an additional one (1) year, terminating on October 31, 2006

3. Except as expressly or by necessary implication modified hereby, all terms and conditions of. the
Agreemerit shall remain in full force and effect, and are hereby ratified and reaffirmed, but in the: event of
any inconsistency(ies) between the provisions of the Agreement and the provisions of this amendment,.
the fatter shall control.

fN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above
written.

EMI Entertainment W Hd, inc Mobile Lifestyles, inc.

By
An a orized represe tive

By
An thorized representative



SCHEDULE C-

to the Agreement dated November 1, 2004 by and between
EMI Ilusic Publishing and Mobile Lifestyles, inc. (pursuaht to paragraph.1(a))

ADDENDUM GF RIGHTS

Dated: Januaiy 25, 2005

ADDENDUM to the Agreement dated November 1. 2004. by and between EMI Music Publhhing and
Mobile Lifestyles, Inc. (the "Agreement"); to be effectiye as of the date hereof, lo make Ihe hilawing
Additional Website(s) consttute Approved Addiffonal Wabsite(s),'nd thus part of the Network.

The URL of Ihe proposed Additional Website(s) covered by this Addendum, and the date on
which EMI Ringtones will fiist be offere thereon, Is/aret

htip//www~limitedrhgtone.corn/ January 25, 2005

2. All terms and condiffons of the Agreement shall'emain in full force and effect'N
WITN WHEREO the parlies have caused the foregoing ADDENDUM to be executed as of this

25th ayo Janaury,

EMI u u ishin ,
'- Mobile Llfestyles, Inc.

K'U '



Ringtone License

THIS AGREEMENT (lhe "Agreement) is made December 6, 2004 ("Effective Date"). by andbetween Mobile Lifestyles, Inc {"Licensee"), 1427 East Penrose Drive, Salt Lake City, Utah 84'f03, andEMI Music Publishing ("EMI"). 810 Seventh Avenue, New York, New York 10019

WHEREAS, EMI is acfivefy engaged in the business of music pub5shing and'conlrols the musicpublishing rights to'certain Compositions (as defined in paragraph 1 below) which are contained in themusic pubhshing catalogs listed on ~Schedule attached hereto and made a part hereof.(hereinaflerindividuafiy. and colfectivefy referred to as Pub6sh~; and

WHEREAS, 'Licensee desires to obtain and Publfsher desires to grant a license to arrange and.record each Approved Composition (as defined below) to create and distributaEMI Ringtones (as definedelow) whereby an end-user can receive a copy of the EMI Ringtor)e into a Wireless Device (as definedbelow) ( Licensee's Service"}, solely in the manner provided herein and all in accordance with the teunsand conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,the paNes hereto agree as follows:

Defmibons

As used in this Agreeinenf. the following terms will have the meanings set forth below
'a) '-".Addi6ona'I Website'eans a website or wapsite, proprietaiy to Ucensee or to a thirdparty. from which Ucensee proposes to afiow EMI Rfngtones to be digitafiy transmitted'or eachAddi6onal Website, Ucensee shafl prepare and submit'two (2) copies'of aii executed written Addendum(in(ha sinn sat

form inschedulec, wtirch 'shall list ms requested Addrgcnal tefebsiis(s). Ucensea wigreasonably cooperate with Pubfisher to respond to any of Publisher's requests for additional informafionregarding a requested Addifional Websile, induding without limilation, verification of the nature ofbusiness conducted on said Additional Website, and information related to the accounting and repoNngprocedures in p!ace be~'L'icensee and the proprietor of an Addi6onaf Website. If Publisher approvessaid Addifionaf Website(s), it shall counter-execute said Addendum and send a copy to Licensee, and fhe-Addilional Website{s) listed thereupon shall be deemed approved by Pubfisher ("Approved AdditionalWebsite(s)n).

(b), "Composition" means a musical composition which h owned andIor controlled byPubfisher, and which is made,ava)M&fe to Licensee hereunder subject to the terms and conditions setforth in this Agreement an'd to any restiidions thereon imposed by Publisher or b the Songwiitgreeihents (as defined behw), and which shall be subject to Pub6sher's final approvaf,,for use in thef creation and distribution of EMI Ringtones;.'p'rovided that with respect to any Composition which may be. controlled by Pubfisher only in part, the term "Composition" shall refer only to fhat proportion of lheItuisicaf composition controlled by Publisher. "Approved Composifion" means a Composilion which hasbeen Seared and(or apprraed by publisher for use by Ucensee, as evidenced by its indusion on(haattached Schedule S which may be amended fram Sne to lima, or by pub sheds execution of anapplicable Addendum as huber descnbed in paragraph 2(b) behmr (mllm form set forth to~Schedule 0 .

(c) "Copy," means a digitaf transmission(s} or electronic distribufion(s) of a single ApprovedComposition cohtainedin an EMI Ringtone to an end-user

(d) "Copies Sold" and "safes" mean one hundred (100%) percent of those Copies digitallytransmitted or.otherwise efectronica6y distributed to er)d-users {induding without limitation to said an end-user s Wireless Device).

MOBRHlFE RTPA -092304



(e) "Dollars" and "Cents" mean United States Dollars and Cents.

(l) 'EMt Ringtone" means a Ringtone (as deNned below), that features Qe digitaltransmission ofan Approved ComposiNon, the length ofwhich shall not exceed thirty (30).consecutiveseconds, solely in connection with Ucensee's Seivlce and in acIxxdknce with the terms and condlNons of'hisAgreement.

(g) 'Network'means the Website(as deInedbelow) and AiIproIIedAddlilonjl Wqbsitps (qsdefined abave) on which EMl Ringtonas wi1l be made avaNabte tIrend,ps~g fmm and throughthe Sewer (as degned below), via a range of service channels IrH+ing Interliet, gable, setelRe, web,WAP, SMS,.or cegular transmission„provided Ucensee at aN tinIes&aH i ute secunly measures with.respect to aN aspects of the Network and operating systems, that (l) are gned.to ensure that an EMlRingtone cannot be copIed, played, dishibuted, transmitted or exploited in anyway beyond the WirelessDevice initially receiving said EMI Ringtone; Qa are designed to prevent iInauIhorjred repreducNon anddtstribuNon of an EMI Ringtone; and (si) are sutfictent to tmck elf~ thit use NmNallonscontemplated by this Agreement; and (iv) meet or~ uunent indushy standaIds as they exist from. ~ time to Nrne for the Ndensed deliveiy ofmusic vla distill transmission'and'its repro'duction.go devices.

(h) "Person" means any individual, corporagon, partners'hip, 'association or otherorganizedgroup or combinaNon of ariy or aN of the foregoing, and their legal suocessors'or representatives.

{ii . Ringtone" means an electronic code which resiiIes iri an,end-,user's Wiretess.Device audcauses a predeteimined audio-only instrumentat melodic sequen'ce of a musicalsompasNion to be playedfor lhe sole purpose of announcing an incoming telephone cail to or message on such Wireless Device,Withoilt any furlherdistnbuNon or transmission of such musical cumpusNioir. For the avoidance of doubt,"Ringtone'hall not include (and this Agreement shall not be deelned to grantQcensee any rights to useComposTiions in or as), inter alia Ringbacks or Ringback tones (as d@inettbelow).'k)

Serve" cans cen prop ry ph iI cpkxlTepitory, on wtHch templates of the EMl Rlngtones licensed hereunder will ex8usively reside, and fromwhich the EMt Ringtones wiN be dig7iaify transmitted or. dislnbuted to end-usera through, the Network, Por,purposes of clariTicagon, no EMl Rlngtone shaN be offered for salk th+ghI the,W~te,or thmugh anAppmved AddIonal WebsNe and'permanently stored in.an end-ueei's Wir'elesp Device,witljout fimt beingtransmNtedfiom and through.the Senrer.

{t) "SongwriterAgreement(s) shall mean those agreements pursImnt,to u4tch Publisherhas acquired nghts with,respect to any ComposTiion.

{m) "WettNe means Ucensee's pnpnetary web4te or wapsite on.the Internet having a URLof htbrlhwer.mobNeFestvles.corn.

6) Ringbacks" or Ringback tones" means the distnbugon or transmission ofa musical.compositiun tea Wireless Device or telephone for the purpose of'noNfyinq a caller pat the caN recipient isbeing alerted to the incoming calL

m U see's rieta intern'et dive whi l e l wilhin he

(n) Itlreless Device means a mobile telephone or a'hybiid handlIeld jvireKess Idevipe thatincorporates the telephony ormessaging funcNon ofa mobNe tel rIs arId ~ operates op a wirelesscommuntcafjons network regulated by the L.S. Federal Commun ohs mission in accordance wi1hits rules and rbgulaNons governing commercial mobNe radio seivices.

I(o) Each other expression usedherein, unless herein separately~i~, l have, the,meaning commonly understood tn the.music pubTishing indusby.



2. Su l of Com ositions

(a) Publisher has cleared and/or approved the usage of the Compositions listed on theattached Schedrrle 8 which may be amended from fime tn firn e during the Tenn, for lhe creagon anddishibution of Eml Ringtones, and such composidons are hereby deemed Apprcved compositions.'orciarily. Publishermay send Uceosee a rmrised Schedule 8 from gme lofime durin the Term, which. Schedule 8 abaft comprise the current Hat of Approved Compositions', as ofthe dais sent. Publisher willuse best elfod etc dearly indicate for Ucensee any additions, delegons andror conactions to fhe lisl ofApproved Composi6ons comprising Schedule B.

(b} Following the execution of this Agreement and throughout the Term, Ltcensee may seekdearance of addi6onal Compositions for use iirthe creation and distribution of EMt Ringtones that do notappear on Schedule S. in such event, Ucensee shall notify Publisher ot said requested'ompo»Tions. tfPublisher agrm» to dear such requested Compodlioo(a), il shaft so arbrise Licensee who shall thenprepare and submit two (2) copies of q written Addendum.in the form set forth on the attached Scheduleg. Said Addendum shali be executedby Ucensee and forwarded to Publisher MNien futly executed, theAddenduin shall be considered an amendment to this Agreement, subject to all the terms. and conditionsherein set forth, and the Compositions set forth therein shall be deemed "Approved Compositions".

(c) Publisher reserves the right to prevent any Composition from becoming anApproved'omposition.For example, but without timita4on, as. of the date hereof, Coinpositions written in whole orin, partby Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and Stevie Nonder,"and themembers of the recording artists known as'Aerosmith, Foo Fighters, Niivana, Red. Hot Chi6 Peppers,Tool, the Mars Vofta, A P'erfect Cirde ahd Savage Garden are not.ava6abfe; and the Cornpositions"Yo'u've Got A Friend" (King) and "Izzo" (Perren / Mizell / Gordy / Lussier / Carter /%fest) are not and shaftnot become Approved Compositions.

(d) Notwithstanding anything to the contrary contained in this Agreement, Licensee shallremove any'EMI Ringtohes from the Nehvork within seven (7) business days from its receipt of a noticefrom Publisher requesting such removal.

3. ~Grant of lb hfs

(a} Subject to the terms, condi6ons and limitations herein.set forth, to the.complete executionof this Agreement, and tp the payment of the applicable.royalties and fees for the rights granted herein,Publisher hereby grants to Ucensee the foHowing non-exdusive, fimited rights during the Teml and in theTemtoryo

Oi To arrange and record, at Licensee's sole expense, up to thirty (30) consecutiveseconds of an Approved Composition for use solely in connection with the creation of an EMI Ringtone;provided that (A) no EMl Ringtone shall contain more than one (1) Approved ComposiTion; (B} in rioevent shalt any arrangement change the basic melody or fundamentat character of the such ApprovedComposition; and (C) all such anangements be subject to the provisions of paragraph 11 below;

Qii To create a template or server copy of each EMl Ringtone, which shall beuptoaded" to and reside on the Sewer foi the sole and exdusive purpose of transmit6ng or distributingEMl Ririgtones to end-users;



(n&) To.;ell Copies of EMI Ringtones, on arid through the Nebvork, by which ah end-user can purchase a copy of the EMI Ringtone six'& that the EMI Ringtone may t&e einbedded in his orher-Wireless Device (it being understood IIhat temporal, frIansiimt, J&on-)chanel&t ccrple" of the EMIRingtones incidental to said tran nnission may be creaiied on the Network, provided (A) no permanentcopies of the EMI Ringtones are store».d or cached on the N'efwork e&rcep't on 'the Serv'er or on an enduser's Wireless Device and (B) if a seeurily br&hach in fhe Network arises, UcenscM.'shall iirnrnnfiaielycomply with any Publisher reque% to block access or remove from the Server any EMI Ringtone soaffected); and

(iv) Subject lo Licensee securing all nceessary publiic'performance licenses (as- described in paragraph 8 below), to stream up to thirty (30) consecutive secx&nds of an EMI Ring(one.(and the Approved Composilion cmbcxfded therein) in ia digital audio transmimion for the sole purpose ofdemonstrating or auditioning said Rington to facTiitate its sale, 'in digital, computer readab&le or otherform, on the Network, provided that said streained EMI Ringtone (and fhe Approved Composiffonembedded.therein) cannot and shall not be offered or provided in or as a separate de»vnloadable Sita'b)
Qt 'This Agri~ent'd'oes not authotize.or permit any use of any Approved.Composition not specifically;authorized herein. If any such use is m;ade or permitted by Licen. ee, fhisAgreement shall immediately temiinate.-

I

{n) .,Publisher docs not hereby grant a license or ofhiawii&e authoiize ILiceinsee in anyway whatsoever to use ainy current or future trademark&, seivlcb mairks, designmarks or trade nanaesassociated with. Publ'lsher (fhe "EMI Marks"j, on or,in conjunction with the. Networii; Ucensee may onlyuse the EMI Marks upon prior written appnaval froin Pu19ish'er.'c}
Prioir to exercising its idghts in;any IEMI Rigtonk, in I.he event:an Approveii Compositionembodied therein is controlled-less fhan one hondred {1I00/ii) percent by Publisher, Ucensee shall'nsure:it has secured a license for the reinaining percentage from the applicable co-pubfisher{s).

{d) Nothing. contained herein.hall grant Ueensee tile riciht to use any'articul;ar rceorcfing ofan Approved Composition.

4. T~emto

The "Territory" covered during the Tern& (as defined below) of this Agreement shall be iihe VnitedStates.

Term5.

(a) The "Tenn" of this Agreement shall be one (1} year, o&mmencing on the Effective Dateand terminafing October 3f, 2005 (the "Expiration Date"). Licedee shail nofify Pubfisher when an EMIRingtone is first made avafiab'Ie for purchase.

(b) Notwithslanding the foregoing

Q! Wl rights granted to Licensee hi.rein.and puniuant to the Addenda shall expire asof the Expiration Date.

(n) ENII may terminate the entire grant of rights confaiined in tlfis Agreement andforthe grant of rights with re~yecl to a particular Website or Additional Approved \Vebslte, at 'any fiiine for any
, reason upon thirty-(3f)) days priorwritten notice to Uceiume. ProirnpS~ thereafter, licensee shall furnishPublisher with a written cx&nfiirnation that it has performed an'/all'takedo&!irns oil El' Rii&gtoi'&es from theSehrer necessary'to cx&mplywith the applicable terNinati'on o'f rigI&ts by publisher.

4.



6. Advance l Ro alties

(a) As used herein. "Publisher's Prorata Share" shall meari that proportion of Publisher'ownership of the applicable Composition, as set forth on the Addendum.

(b) In consideraGon of the rights granted hereunder, upon execution of the AgreementUcensde shall pay to Publisher the sum ofTEN THOUSAND ($10,000.00) Dollars, as a non-returnable.advance, recoupable solely from royalties otherwise payable pursuant to paragraphs (c)(i-iv) below{"Advance")

(c) (i) Pursuant to the terms and conditions of paragraph 7 below, Licensee shaB payPublisher a royalty equal to.Publish'er's Prorata Share of THIRTEEN (13%) percent of the retaB settingprice of each Copy So!d; with a minimum royalty of THIRTEEN ($0.13) Cents for each Copy Sold

(il) In the event a recurring fee is charged an end user to retain a Copy, said chargeshall be deemed a royalty-bearing event. For darity, Ucensee shall pay Publisher the applicable royaltypertaining to.any Copy each time a recumng payment is made to retain said Copy (or te access an EMIRingtone embodied therein) on an erid user's Wireless Device. For purposes of catcutafi~n-the royalty'ayable; if applicable, the recumng fee shall be deemed to be the original retail selling price arid eachtime the Copy is. thereby retained shall be considered a new Copy Sold.

(ili) In the event a Copy is made to lime-out on a Wireless Device and one is made to.. re-download or otherwise re-'acquire said EMI Ringtone for reasons other than technical failure, said'. event shag be deemed a royalty-bearing evertL For darity, and notwithstanding the previous sentence,..Licensee shalt pay PubBsher lhe applicable royalty pertaining to each Copy Sold, inespectiye of whetherthe recipietit had previously acquired. the same EMI Ringtone embodied in such Copy Sold.

(iv) In. the event a Copy is offered in a form other than individuatly {ee„. said EMI'ingtone is made avaBabte as part'of a bundle or package ofwireless content applications), the royaltydue in connection with such Copy shalt be Publisher's Pro.Rata Share of.the greater of. (A) THIRTEEN(13%) percent of a fraction whose numeratoi equals the bundle's sale price and whose denominatorequals the number of royalty-bearing content appgcationg or {8) the minimum royalty for each Copy.Sold set forth paragraph 6(c)(i) above.. By way. of example, if Licensee charges $10 for a bundle ofeight (8) royalty-bearing content applicati'ons (one ofwhich is a Copy), then lhe royalty applicable to saidCopy'Sold shall be Publisher's Pro Rata Share of $0 1625, i e. 13% of ($10 8).

(d) ln the event an Approved Composition is controlted fess than one huhdred (100/)percent by Publisher'or if. the Songwriter Agreements require direct payments to certain third parties,upon Publhher's request, Licensee shall make direct payments to such applicable co-publishers or otherthird parties.

(e) In the event Ucensee agrees to (or has agreed to) pay to a co-publisher of an ApprovedComposition, or to the publisher of any musical composiTion, to be induded in any Ringtone, .-
compensation or consideration in excess of the compensation or consideration to be paid to Publisherhereunder (cottectiv'ety, "Excess Compensation ), then effective as of the date of suc'h agreement,Licensee shall immediately pay to Publisher an amount equal to such Excess Compensation and thisAgreement shaB be deemed amended effective as of the date of such agreement to indude the morefavorable compensation provision. In the event the Approved Composition is not entirely controlled byPublisher, the Excess Compensation shall be based upon and shall reflect pubBsher's pro Rata Share.Upon request, Ucensee shalt supply to Publisher copies of att agreements between Licensee and inusicpublishers by which rights are granted for the use of any. musical compositions {induding ApprovedCompositions). in Ringlones.
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1 Accountinq

(a) Together with the paiyment of all;appLicablle sums due Publisher pursuant to paragraph .6(c) above, Licensee shall render Puiblisher accounting stater&iients on a quarterly basis, (which shall beprovided electronically, along wiih a hard paper copy), indicating, on a country-by-country, EtUit Ringtone-by-EVll Ringtone (including IIhe tiille, writers'ame(s), and applicable PI&blisiher-'.applied EM1 song co«iefor each Approved ComposiTion), and Website-by-Website {i.e'. sta'tements I!o laude both the Websiteand all Approved Additional Websites) basis, the num'ber of Copies Sold or otherwise dlstn1&uted and/ordigitally delivered in each country of I!he 1 erritoiy, within forty-five (45) days following the last day of eachcalendar quarter during which suich rights are granted herein whether or not Licensees sold o» othdis ri uted Copies &ii&ithin such quarterly peno'd 'n ad«fition, the ac«counting ptatqnerlt shall indica'le, withrespect to.each Copy Sold, lhe retail selling price therefor, whether sai«I Copy Siptd was the result of afirst-time transmission or a repeat transmissia«&/recurring charge, aI&d ar&y other information necessary to'determine how the applicable royalty for each Ccq&y Sold was calculateif.

(b) ln additi'on to pre«aiding quarterly accoiinting sktenIents, License sl&all, within nii&ety (90)days of the Effective Date, provide Publisher. upon request, with oriline, real@me aci:ess to the Server inorder to permit the accurate identification& tracking ancl verification ibf c«Iipies of ail EM! Ringtones, andany other data item to be enumerated on accounting stateinents pursuant to subparagraph (a) above.

(c) Ucensee agrees to keep and maiii&tali& true and accxirafe reix&rds and books of account inconnection wilh the safe of Copies and all', trar'Isactions related thermo o'r otherwise c«&ntemptated underthis Agreement, andi shall retain all such records aind.beoks for a,period of not less than four (4) yesfoliowing,the termination of this Agre«met&t Publisher, by its designated repIesentatiye, shall have theright; upon reasonable wvitten notice, and during nornIal office hours, to examine the books and records .of. Ucensee, 'at Licensee's regular place of busine.m where the booi&s and records are maintained, as thesame pertain to the subject matter of this&Agreement and to make copies and.,exIracts thereof..ucenseeshall cooperate with Pub)isbn's representative to assist them it& understariding all such inater'ial. I', as a'esult of any audit, it is determined that Ucensee bias understatied the royalties due to Publisher, Ucensee.
. shall immediately pay to Publisher the amount of such underpayment. lf, as;a result of an'y audit, it isdetermined that Ucensee has understatecl the royalties due to Publiisher by ien (10%) percent or more,Ucense'e shall pay to Publisher the amount.by which royalties have been understated an«i shall reimbursePublisher for the co.'t of the audit.

(d) All checks st&alt be in United httates Dollar-', shall bI& made payable to EMI MusicPublishing and unless Publisl&er notifies othenvise„shalt be sent to the attention Ii&f Hillary Kahn, MusicServices, Ucensing IDepartment.at the address indicat«xt in par'agraI&h 15 below. All accountings andpayinents must be received t&y Publisher on the date'uch payment'and stat@neat are due, acxording tothe terms of this Agreement, time being of'the essence hereof. No payn&ents shall be diminished «&rreduced in any manner for any reason, including without limitation, any vi&ithhotdir&gs, currencyrestrictions,. exchanges 'or taxes. Upon written, request„Publisher stiall provide LIcen~ with a cunentW-9 form for each music publishing «"&tatog receiving payment .

(e) itis understood and agreed that there.i&ailbe no "firee" or bonus goods" of the 8iltl
. Ringtones, as such term is under:4ood in the indusby, i.e., all Copies Sold, «fi!stributedl, transmiitted„or
, delivered, regardless.of price„shall bear a full Iziyalty hiweunder.

(f) Without limiTing Publisher's rights and remedies hereunder, ait law or in equity::(I) piast-due payments are subject to and to be accompianicd. by payment of interest thereon at the prime rate asestablished on the due date by The'Bank of New York plus two (2% per t conIpounded daily andcomputed froin'the date(s) upon virhich each scich payment(s).fi&Ist e di&e uI&Q tt'&e dI&te(s} uponwhich each such payment(s) is re»&itte«t to Publish'-, and n&i Uc'ense st&alt reimburs«. Pubfisheri &&idthinfive (5).'days from receipt of its invoice„ for Publ&usher's rimsonable attorney's fees and costs arising out ofthe occurrence of any Default Event (as de4ined in paragraph 14), includl'ng, &vithout fiinitaiion, any fa1&ureby Ucensee timely to render- stateirnents and a«mount to publisher with resp+ to pyqtties,whi«;h.acxxueto Publisher in connecliori with Licens«m's iexptoitafiion of its righ!Is pcs rsmlnt to the appHcabte pmvYiionshereof
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8. No Performance Ri ht Grant

(a) No right of public performance is granted under this Agreement, such right being licensed
by the American Society of Composers, Authors and Publishers ("ASCAP") and Broadcast Music lnc.
("BMI"), as appHcable.

(b) Any public performance of an Approved Gomposition as embodied in an. EMI Ringtone,
including without Hmitation pursuant to paragraph 3(a)(iv) above, nototherwise licensed by ASCAP andlor
BMI, as applicable, shaH be licensed by Licensee from Publisher or from Publisher's authorized'agent lfsaid license is to be secured from PubHsher, Publisher agrees to negotia'te in good faith and the issuan'ce
of such license shall be in accordance with the customaiy industry practicm and fees.

9. Restrictions and Reservations of Ri hts
I

(a) This Agreement does not authorize or permit any use of a Composition not expressly set.folth herein and does not include the right to alter Ne fundamental character.of the music of an
Composition, and, specifficaHy, the terms of this Agreement are limited to the use of each Approved
Composition only as.originally fixed in the EMI Ringtone. Publisher reserves all rights not expressly
granted to Licensee hereunder. AH rights granted hereunder are granted on a non-exclusive basis..

(b) No Composifion may be used in a dramatic fashion,'.as such term is understood in the
industry, or in any manner which could be considered in bad taste or offensive;- i.e. each Approved
Composition shall be used with regard to social convengion and decency so as not to bring sich
Composition, the composers thereof, or Publisher into public disrepute or reflect adversely on the
ComposTiion, the coinposers thereof, or PubHsher. No individual Composition may be used in connectionwith any product, any service, or in the branding, marketing, advertising or promotion of any product,service or evenL

{c) Without limifing the force and effect of the foregoing, and without''intending to provide anexhaustive list of prohibitive acts, this Agreement does not include the rights to: Oi rent or lease an EMI
Ringtone; Qn sell or otherwise distribute EMI Ringtohes except for the personal use of individual WirelessDevice owners; ~m parody the music or lyiics. of an Approved ComposiHon, (iv) make; sell or distributephonorecords'f an Approved Composition, (v) utiTize a sound recording andlor audiovisual master(s) notowned or separately licensed by Licensee; (vi) synchronize {or authorize others to synchronize) anyApproved Compositions with visual images or events orinciude any Approved Composition in any audio-

. visual work, including without Hmitation in commercials or games; (vH) use the titie of an Approved
Composition except for fa'ctuaf and/or de'scripgve purposes for lden6fying the EMI Ringtones avaHabie fofor purchase; (vTii) use any ComposiTion that is not a Approved Composition in any way; or (ix) use an'Approved Composition on any broadcastfcablecast or on-line services (whether viewable in real Hme or
downloadable) not specigicaHy enumerated in this Agreeinent, or on any interac6ve program, platform,media or storage device, or any promotional use not speci6cally'numerated herein. Any occurrence ofthe above-noted items by Licensee or authorized by Licensee shall render aH aspects of the Agreement
immediately nuii and void and this Agreement sliaH terminate.

(d) Except for lis6ng on the Network the composers'ames for factuat and/or descriptive
purposes for identifying the EMI Ringtones avaHable for purchase, no right whatsoever is being grantedhereunder to use or authorize other Persons to use the names (including any professional names,
previousty, now or hereafter used), facsimile signatures, voices, Hkenesses or biographical material of,
concerning, or regarding any of the composers of a Composi6on for any p0rpose whatsoever, including,without Hmitation, for purposes of exploitation of an EMI Ringtone on the Network. In no event shall a-
name of a composer of a Composition be featured more or less prominently than any other composer'sname.
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10. Warranties and Reprmentationsll'ndemntty

(a) Pub5sher warrants only that it has tl &e legal &I'ght, povIer and aI«thoIIty t'o grant this 5censeand this license is, given and accepted without any other warranty or recourse. Publisher hereby agrees lo
indemnify and hold ha&miess Ucem&ee and its respective offi&wrs, director,;, agents, and employees
(hereinafter, the "llnde«&nit&ms") from and against any and ail Iiabi55es', darnag&Is, absts, charges,
recov'eries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred bythe lndemnitees (lnduding rea.enable attorneys" fees. and diSbu«".ements) which may be obtained
against, imposed:upon or: ulfered by the Indemnitees or any of tiI&em, by M6n of any'reach byPublisher of any of Its warranties or representations lhereunder'n no event shall the total liab&Tdy'of
Publisher in conn&xkon wilh lhe rights granted for each Approved Co&nposition licensed hereunder
exceed the consicleration receb&ed by Publisher!n connection with the 5ceinsing of said Approved
Composi5on. Ucensee will give Publisher prompt'notice of any dlaim and Publisher willi have the right toassume the defense there&1 at P&ibgshei's expense.

(b) Licensee represents and warrants th&at

(I)
. there are no acHons, suits, piroceedir&gs, agreements or ott&er impediments,actual or threatening& vrhich w'ould prevent or impair it from performing its.duties and obliguthns

hereunder, and

gi) &t is fully empovrered to enter into this Agreen&ent.and to pe6or&n its, duties and
. obggations hereunder, that it is and shall at all times. remain IIosshsseH of,all rt)hts neceasaiy for it to

completely fulfill all of its.material obligagons hereunder, and 'that Its entering into this Agreement and.
fulSling such obligations (inducling but rot limited to &naintendnce'f tf&e. Network) does not. and shall not
inMnge upon the &ighls of any Person wlhatmever.

(c) I icen.;ee further represents and wanants tha't it shall ptaIn or,secI&re (hand &maintain
during the Term) alt noses.ary and iiequired 5censes concern&ng

Qii intellectual properties fu&vushed or select&xi by Licensee and contained in anymaterials used in &xx&nec5«n with the marketing, sale, or distribution of Rin&Itones as authorized
hereunder, including without lirnita5on name and 5ke«&ess rlg6ts, &d II&at said rI&ateriais'hall not violate .

. or inMnge upon the rights of an''hird party, Indudtnci without limitation intellectual property &fghts'a&MIfor
rights of privacy and pub5ctty; and

(«) Intdlectuai,properties funushed or selected by Lic&msee and contained in an EMI .
Ringtone not licensed hereunder jncfuding that portion of the music pub5shing rights irr and to each
Approved Compo.55on not coritrolled by publish&I; and that said matenals shalll not violate or infringe
upon the rights of any third part(, induding v&itho«&t Iimita5on Ihteil&u,'5 property rights Hndtc&r rights &&f

privacy and publicity.

(d) Licensee agrees to fu5y Indemnify PubHsher and hold Publisher (and its ot5cars,- directo&s, and employees) harmless of and from any and all li&ili5es, daims, causes of actions,
damages, interest„charges, recoveries, judgments,penal5es, expenses or losses of whatsoever kind of
nature, '(induding &Nithout 5&nitation, legal aq:&ens m and coral fW~ dlisbu'rsement.") of. any kind
whatsoever which may be & ccastonnl, sulfered'or incurred by Publish@; either directly or Indirediy, in
whole or in part, resul5ng from or in connection v5th any breach or threatened breach by Ucensee of anyof the terms, cove&mnt.; representalions and warran5Ies contained heron, and/or any daim by anyPerson inconsistent wilh any of the reprzeentattol«s, warranties and &x&ve&kIInts hereunder In addition,
Licensee will reimlx&rse Publish'n de&nand for any payment made at any 5me after the date hneof for
any 5abTTty or dairn to whjch this dause relates tlat I &as resulted in a judgment against publisher or
which has been settled with the written cons&mt of Licensee (v&hich consent. shall not unreas6nably be
wit5hetdj. Pub5sher wgl gi&I e U&~nsee prompt not&ce otal claim 'and 'Lice'nse6 will'have th6 right to
assume the defenm thereof at i~&see"s expend



Arran ements!Co ies

(a) Any arrangeinent(s) which Licensee shall causa to be made of an Approved Composition
in the creation of an EMI Ringtone shall be made ai Licen'see's own expense and shall be created only as
the result of employment-for-hire, and such arrangeinent shall be "Work Made For Hire" as such term is
used in the United States Copyright Law. Licensee hereby sells, assigns and transfers any such
arrangement to Publisher and the worldwide copyrighl and renewals and extensions of copyright therein
The arranger shall not be enMtted to authorship credit Or status as a collaborator or any remuneration by
way of royalty or otheiwise from the authors of such Approved Composition or from Publisher or any of
Publisher's designated agents. No arrangement shall change the basic melody of any Approved
Composition.

(b) Ucensee shalt enable Publisher freely and without.charge or expense to receive Copies
of EMl Ringtones to ensure Ucensee's adherence with and to the terms and conditions of this.
Agreement

12. ~Oereelehr

Except as expressly permitted in this Agreement,.Ucensee shall not at any time directly or'ndirectly,license, transfer, assign, sell or otheiwise dispose of, pledge, moitgage or in any way
encumber'ny ComposiTion or any interest.of any kind therein, and/or any right or li'cense granted
hereunder and any such purported license, transfer, assignment, sale, disposai, pledge, mortgage or
encumbrance shall be void and of no effect

13. ~Ne Partnershi

Nothing herein contained shall create any association, partnership, joint venture or relationship of
principal and agent between the parties hereto; it beirig understood that the parties hereto are, with
respect to each other, independent contractors, and neither party shall have any authority to bind the
other or the other's representatives in any way and shalt not hold itself out to any Person as having
authority.

14. Event of DefabttICure

(a) As used herein, the term "Event of Default'hall mean any of the following events: {i)Licensee's failure or inability to fulfm any of its mateiiai obligations hereunder for any reason, (8)Licensee's dissoiution or the liquidation of any substantial porlion of its assets; (iii) the filing by or against
Ucensee of a peGtion for liquidation or reorganization or the commencement of an action against it under
any. applicabte bankruptcy or insolvency legislation as now or hereafterin effect or under any similar.
statute relating to liquidation or reorganization or Liceiisee's consenting to any of the foregoing; (iv) the
appointment ofa trustee, receiver, custodian or similar appointee for Licensee or for any of its property or
Ucensee consenting to any such'appointment; (v)'censee's making of an assignment for the benefit of'reditors; (vi) Licensee becoming insolvent; or (v9) any adion by Licensee which jeopardizes any mateiial
right or remedy of Publisher hereunder.

(b) Withoutrimiting or affeclng the rights or remedies which Publisher may have under this
Agreement or at taw or equity, with respect to Ucensee's obligations under this Agreement, it is agreed
that if an Event of Default occurs or in the event of a breach on the part of Ucensee, Publisher will notify
Ucensee in wriTing of such default or breach and Liceiisee shall have ten (10) business days from receipt
of such notice in which to cure such Event of Default or breach. lf such breach or Event of Defaults is not
curable or if not cured within said ten (10) business day period, this Agreement shall automatically
terminate; provided, however, that with respect to the payinent of any monies whatsoever, this
Agreement shall automatically terminate if such particiitar breach is not reinedied within five (5) business
days froin the date of the notice, and Publisher, in the event of an automa6c termination under this
paragraph and withoutrprejudice to any other rights.and remedies. shall have rights and remedies for
copyright infringement, induding injundive relief.



(c) The lennination ol this Agreement i&ursuant to this paragraph shall render the furtherexploitation of an EMl Ringtone actionable as aii act of copyfigh/ infrIngeI&&en) fully-subject to theremedies provid&xi by the Copyright Act, Title 17, of the tjnitt d S'tates Code, togeth'erwith other legal andequitable remedies ava h'hie tI~ Publisher.

15. Notices

Any and aN notices, cbnsents, approvat s, demands, other comm«nications and paymentshereunder shall be hand dielivered or'sf'y certified mail, n,turrI receipt requested, at the address below(or at such other'ddress Imeaiter designated by either part'f in iivritir'&g) aIs fotIows:

To Publisher EMI Music Publishing
810 Seve'nith Avenue
New York, New York 10010
Attention: Hillary Kaihn

. To Ucemee; Mr&bite Ufe~+tes, inc.,
14'V-E'ast Penrose Drive'alt Lake City, t'Jtah 84103
AttenttorL Jonathan Slager

Any notice shall be deemed complete when the samte (containing, whatever information may be requiredhereunder) is deposited, in any imaN box properly addressed and sent as afo~aid„except tt&aL (a) aNmaterials personalty, C&Hivered &IhaIt be deemed .m&ved when 'actu'ally |I'eceIved by tI&e party t&o whoressed; (b) air express materials shall be de&m&ed served,on ttze day of deN&ve&y to the airexpress'ompar&y;(c) notk;es.bf change of address shall be effective &&nly from the date of receipt; and (d) royaltystatements may be sent by regular maN.and shall be deemed rendered when actually r~ceived by,Publisher.,

tn. ttnveming tele

This Agree&ent has been.entered into aind delivered In the State Of New York and the validiiy,|nterpretaUon'and legali effect of this Ag'reement & haN be govepe&I by qnd ix&nstrue&t in accordance withthe internal laws of the Stale of.NevrYoik applicable to contracts &i.ntered into aind perfotmed entiretywithin the State o'f New York. Only the blew fYork courts (stat( and fedlera( will hive jur&'sdictton over anycontroversies regarding this Agreement, and the fran:actions contemplated by this Agreement; any actionor other proceeding whichi&&&votves such a controversy will be bmught iin those'courts, in New York. County, and not elsewhere. Liccmsee hereby irrevocably submitst to the junsdictNon'of th&m N Y k,.( tate and f&xlert&i) in any suds acl'ion or proce&xling and irrevociably,watN, es e&ny nght to contestthe'uris&ficNoncn rem orln t&ersonam+ or power or decision of tha't court viithin, or v&ithot&t the United Statesother than appropriate appellate courts having junsdi&eton over apf&eat& frere such cpurt(s). Licensee also~ irrevocably waives any defense of inconveniemt forum to the nIaintenarice of any su&h a&Jton orproceedirig. Any pro'cess in, any action or pre&ceeding may; arrlong othe mi th'ods, be seiv@'ponUcensee by delivering ormaging it iri accerd ince with 'paragraph 15. Any such delivery &&r maN serviceshall be deemed to have'he sar&&e f&:&rce and etfect as persons&t seivice v&itMn the Slate of New.York.
17 A~Asf nm n~tttnntt.ntft:tntn&

This Agreement, and the rights, opportuniities and obti&Iations create pI&rsuint tI& this Agreement,are not assignable or transf&Mabte in:any imanner It&y t i!cen. ee,,nor Shalt Licensee suit&license or delegateany of its rights or obli&rKons wqhout the priotr written consent of Publisher, not Ito be unreasonablywithheld. EMI (and each PubNsb r)may assign this A&gree&uent and any of iIs rights hereunder in whole orin part to any Perse&n wf&tch n&ntrols, which is 'conttrolkd by, or which is under coinmon control with, EMlan&i!or each s0ch Pub%her or which is in partnership with EMl an&ti&or each psctj puI&Nshpr, and/or to anyParent, atfiTiated or subsidiaiy'oimPany or co&Po'ratione or to a I'erat&n owni&Iig, oIr acctuiring, aN or asubstantial part of D/It andfor each such Ipublisher's sitock and&&or a'ssets or 'with whom ElVtt andfor eachsucTi Publisher may me&ge or be merged, in «fhi&fi ca&a Licensee shall not be reieased froin itsobligations hereundler.
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18. Confidentiali Publici

Ucensee and EMI agree that aH information with respect to this agreement, whether furnished byEMI to Ucensee or otherwise acquired by Ucensee in the course of. business with EMI,, shall be kept
. confidentiaL Such infoimaGon shall not be disclosed at any time to any Person except to the extent.required by an order of a court or other tribunal having jurisdiction or pursuant to rules and regulations ofa governmental body Notvrithstanding the foregoing, the parties acknowledge and agree that in certainsituations, such as where copubiishers of an Approved Composition, publishers of other composiGonsandfor master owners require a favored nations provision, the information contained in this Agreementmay have to be divulged with respect'o inonies payable and rights granted. Ucensee and EMI may notuse the other party's name in news releases, aitides, brochures and maiketin'g andlor promotionalmaterials, without the other party's prior written approval. t

19. Entire A reement

(a) . This Agreement sets forth the entire understanding between the parGes hereto withrespect to the subject matter hereof, and merges and extinguishes.aG prior understandings-uegotlations,and agreements. No amendment to or modification, waiver, termination, or discharge of this Agreementor of any provisioh'hereof 'shaH be binding unless confirmed by a written instrument duly executed by the'party to be charged therewith.. Any process in any action, suit, or proceeding arising out of or relaGng tothis Agreement may..ainong other methods, be served upon the applicable party by delivering it ormailing it in accordance with paragraph 15 above. No waiver of any provision of or default under thisAgreement shall affect the right of either party thereafter to enforce such provision or to exercise. any rightor remedy in lhe event of any'ther default, whether or. not similar.

(b) If any part of this Agreement shail. be determined fo be invalid or.unenforceable'by acourt of competent jurisdiction or by any other legally constituted body having the'jurisdicGon to makesuch determinagon, the remainder of this Agreement shall remain in full force and effect provided that thepart of this Agreement thus invalidated or declared unenforceabfe is not essential to the intendedoperation of this Agreement.

2IL 'iscellaneous

This Agreement is being entered into on an experimental.and non-prejudicial basis, shall apply'forthe Term hereof only, and.shall not be binding upon or prejudicial to any position taken by Publisher orLicensee forany period subsequent to the Term of this Agreement. The captions of paragraphs'containedin this Agreement are for referen'ce only and are not to be construed in any way as a part of the
. Agreement This Agreemenfshall not become effective untH executed by aG proposed paNes hereto.

IN WITNESS WHEREQF, the parGes have caused the foregoing to be executed as of the date first. abovewritten.

EMIM i ubls ing Mobile Llfestyies, Inc.

.By:

utho ed signatory. An authorized signatory
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SCHEDULEA

fUst af Publishina Calaloast

AVON GATE MUSfC INC. (BMt).
8ARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP.'BMI)
BURBANK PLAZA MUS)C, INC. (ASCAP)

'CARWIN MUSIC INC. (ASCAP)
COLGEMSEMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFIUATED CATALOG INC. (BMI)
EMI AL GALUCO'MUSIC CORP. (BMI)

.EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUStC, INC. (BMI)

-EMI BMPC CORP,. {ASCAP)
. EMI BLACIQNOOD MUSIC INC. (BMI)
. EMI BRIILIQ MUStC, INC. (ASCAP) ~

EMl DUCE MUSIC, INC. (ASCAP)
EMI EASY USTENING MUSIC CORP. (ASCAP)

EMI FEIST CATALOG. INC. (ASCAP)
EMI FULL.KEEL MUSIC (ASCAP) .

EMI GOLD. HORI7ON IIUSIC CORP. (BMI)
EMI GOLDQfTORCH MUSIC CORP. (ASCAP)

EMI GROVE PARK MUSIC, INC. (BMI)
EMI HASllNGS CATALOG',INC'. (BMI)
EMI INTIBGRAX MUSIC INC. (BMI)

.EMI dEMAXAL MUSIC tNC. (ASCAP)
Hilt LONGITUDE MUSIC (BMI)'MI
MILLERCATALO8 INC. (ASCAP)

EMI MILLS 44USIC,;INC; (ASCAP)
EMI MOGULL,, INC. (ASCAP)

EMI NORBUD MUSIC„ INC. (BMI)
EMI NfM HOLDINGS, 'INC. (ASCAP) .

EMI PST HOLDINGS, INC. (ASCAP)'
EMI RObBINS CATALOG.INC; (ASCAP)

EMI SOSAHA MUSIC INC. (BMt)
EMI SLITHY SONGS; INC. (BMI)'MtTSM HOLDINGS, INC. {BMI)'MI U CATALOG INC (ASCAP)

. EMI.ItNART CATALOG INC. (BMI)
EMI VARIEfY CATALOG INC. Q%CJP)

EMI VINE MUSIC, INC. (BMI)
EMI VIRGIN MUSIC, IQC. (ASCII)

EMI VIRGIN SONGS, INC. (BNII)
EMI WATERFORD MUSIC~ INC. (ASCAP).
EMI WORLDTRAX MUSIC INC. (ASCAP)

FORAY MUSIC (SESAC)
, GLENWOOD MUSIC CORP. (ASCAP)

JOBEfE MUSIC CO, INC. PLSCAP)
NEW TANDEM MUSIC, 'INC. /@CAP)

-SCREEN GEM$4%ll MUSIC INC. (BMI)
STONE DIAMOND MUSIC CORPORATION (BMIj

TRIPLE STAR IIVSIC, INC. (BMI)'2



SCHEDULE 8

List of roved Com itions
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SCHEDULE C

to.the Agreement dated December 0, 20'04 by and between
EMI Music publishing and Mobne Ltfestytes, Inc.'(pudsuaht td paragraph 1(a))'DDENDUM

OF RIGHTS

ADDENDUM to tlie Agreement dated December 6, 2004, by and befweeh EMI Music pubILrhirig and
Mobile Lifestyles, inc. (the Agreement ), lo be etfedive as of the date hereof, to make the following
Additional Website(s) consttute Approved Add5onal Website(s), and thus part of the Networlr.

1. Tlie URL of the proposed Arkfi6onal Website(s) covered by this Addendum, and the date on
which EMI Rtngtones ~g grat be offered thereon, IsIara.l

hgpJtwwrv;[ . ) I DATF=

All terms and condi5ens of theAgreement shelf remainin full force and elfecL

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
day of - . 200,

EMI Must uf lists IIobtle Ltfestyles, lnc.

By.', l Oak
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SCHEDULE D

to the Agreement dated December 6, 2004, by and between
EMI Music Publishing and Mobile Lifestyles, Inc. (pursuadt t'o paragraph 2(b))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated December 6, 2004 by and between EMI Music Publishing and
Mobile Lifestyles, lnc. (the "Agreement"), to be eifedive as of the date hereof covenng the use of the
Composi6ons listed betolr.

The Composition(s) subject to this Addendum is/are:

)VI~ composed by PNRITER(S)" (%)]

The Temtory shall be as per the Agreement, fexduding, in the case of the Composigon entitled
the cotintry(ies) of }

Ail terms and condiGons of the Agreement shall remain in fuII force and effect.

IN WITNESS WHEREOF, the paNes have caused the foregoing ADDENDUM to be executed as of this'ayof . '00,
[EMI P U Mobde Lffestyles, Inc.

By



Ringback License

THIS AGREEMENT (the Agreement") is made as of January 15, 2005 ("Effective Date"), by andbetween Mobile Streams, Inc., 720 Moorefield Park Drive, Suite 140, Richmond, VA 23236.("Licensee"),and EMI Music Publishing ("EMI; Publish'er"), 810 Seventh Avenue, New York. New York 10019 Allcapitalized.teims in this Agreement are'defined in paragraph 1 below, unless otherwise indicated

WHEREAS, EMI is actively engaged in the business of music publishing and'controls the musicpublishing tights to certain Compositions which are contained in the music publishing catalogs listed. on~Schedu1e attached hereto and made a p rt hereot; and

WHEREAS, Ucensee desires to obtain.and Publisher desires to grant certain rights and licensesto arrange and record one or more Approved Composilion(s) for the sole purpose of creating EMIRingback(s) that may be Streamed to Callers in response to calls to applicable Subscribers, solely. in themanner provided herein and in accordance with the terms and conditions of this Agreement;

WHEREAS, the parties hereto have entered into a so-called "Ringtone and MastertoneAgreement", which agreement, once fully executed shall remain valid separate and apart from thisAgreement.

NOW THEREFORE, in consideration of the mutual promises and covenaiits contained herein,the paities hereto agree as follows:

1. Deprnttt n

As used in this Agreement, the following terms will have the meanings set forth below:

(a) "Caller" means an individual who attempts to contact a Subscriber's VNretess Device orTelephone by means of either a Wireless Device or a Telephone.

(b) "Composition" means a inusical composition which is owned andlor controlled in whole orin pari by, Publisher, and which.is made available, in Publisher's discretion and subject to Publisher''written approvat, to Licensee subject to the terms and conditiohs set forth in this Agreement and subjectto any restnctions imposed by Publisher or by any Songwriter Agreements; provided that wlh respect toany Composition which is or may be owned or control)ed by Publisher only in part, the term "Composition"shall refer only to that portion of the musical composition owned or controlled by Publisher. "ApprovedComposition" means a Composition which; pursuant to paragraph 2 below, has been approved byPublisher as an Approved Composition available for use by Licensee in accordance with the terms andconditions of this AgreemenL
t

(c) "Copy" means each indhiiduai transmission of an EIVll RBT to a Caller. For purposes ofclarification, if a particular EMI RBT is transmitted to a Caller bvo (2) times, such transmissions shall becalculated, collectively, as two (2) Copies.

(d) "Dollars" and "Cents" mean United States Dollars and United States Cents, respectively.

'(e} ."EMI Ringback" or "EMI RBT" means an RBT that includes the digital transmission 'of allor any part of an Approved Composition; provided that the length of any'EMI 'Ringback shall not exceedforty (40) consecutive seconds (i.ere 0 40).

(f} Network means the proprietary hardware, software, and network systems located withinthe Territoiy that are owned and operated by Licensee (or, as applicable, a Sublicensee),.on which theEMI.RBTs shalls s. a be stored and from.which the EMI RBTw shall be made available for purchase or license
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shall. andsh;&I,...,. ! reemsn. Icenseeat all times
by Subscnbers and tre&r&smfssfon io Callers in accordance with this Ag t. Ls . an s «& I cause any Sublicensee(s) lo, instifufe sec&)rity,measures virffh respec:t to alt as acts ofe o (s) a: (i) prevent &my EhAI RBT or any ut)derfyfng Authorized ComposiTion from

respec aspec s of
being copied, played, &gistnbuted, tu&nsmlfted, pe&formed, use&i or exploited

& in whole or o e or in pai q in anyomra orby anymeans other'than iri the format and by the m&-ans perr Ifted b Publish(I) p au prizedreproductibn and distribution of pit Effrff RBTs and any underi i Auth I edp; ("): font, as detsimfnsd by Publish'er, to track and enforce the use fimiitations andother restrictions descri&bed in this Rgreemhn'I; and (iv) meet or exceed current '
axis rom ime o time for the licensed deliveiy of music vlf) digital transmission iinctudin withoutlimitation, anti-virus, f&rewafll a.- - - '

=
ari ica n

, pamwc&rd, «ind «&htf-hacking protedfons). For purposes of dariT&cat ne,& reamed, soiid, broad&cast, trarismltted„or ofh~vise distributed by Lioral&se&e or anSublicensee except through the Nef&vork of Liicensee or such Subfkyns e as applic ibis.

{g) Perso&a" means any indi&rfdtr&)I, corporatio&), p~efshipi, association or ofher organized.'roup or combination of any'r all of the foregoing. and their legal successors or repr&wentathies.
(h) ".Rfrigba'ck" or "FIBT" means the digital transmip&lorf of data romprising a predstermii&ed. audioonly melodIc sequence of an Approved Composition to a Caller-for the pu . h)offf)', ha e u,;criber who was fhe intended recipient of the applicat&le lncomirig call is being alertedto such Iiicomirig calf. which melodic sequence may {i) embody a sound recording of a paNcufarApproved Composition, or (ii)'embody vocal and/or huinan instrum&ntaf peif ' hompos'n. icensee acknowf&edges and agrees that (A) any metodicspequence that is t&ans&nl&ted orperformed pursuanl: lo an FU3T shall be stored only on L'teer)see,'s or, an applicable Sublicensee'sNefv&rork. and shall not bs stored or slorable on any Vifireless Device orother device f S t ibo er eviceo u)scriberor'( } n!gback and FIBT" shal&1 not be deemed lo include, and this Agreement sf)aff not'bedeemed to rant an rl htst&og y gi &o use orothe&wise expfoit Composi&ffor)s in or for purposes of, inter aliaRingtones (as defined below).

(i) "Rhigtor&e" means any dali that resides or Is sh)red In (&whether temporarily orpermanently), or whfch ts transmitted fo, a Wireles«) Device or Telephone, whlich data caus~ epredetermined melodic se &~ !.i e o c sequ&ence of a musical composition (weber alone or fn conjunotioii&with other.audio,
.'e r purpose~ o announcing an

- audio andlor vL',ual inaterfafs) to, t)e reproduced. perforined,endor played fo,incoming ca, message, or ol~J)er event or icccurr'en&ce on such Wirelass Devfce or Tefsphsne.'or theavoidai)ce of doubt Licensicensee acknowfedg&m and egress that Rlngtones shall be deemed to inciiuds so-called "TruTones (as that term is used ln the Industry, also Ilmov&rn as "Master Tones and "'Ringtunes).

9) "Service Provider'eans s Person operatli)&g a wireless nxmnunications network- regulated b the U.S.*Fede I Cy ..* ei erai ornmcnfcations Commission, in apcorrfance with Its rules and regulationsgoverning commercfaf m&cblfe radio sec&vices to provide vvlrefSss fefec&)m&r&unfcatfor&s arid &fata services toowners 'of Wireless Devils.

(kj '"Sor&gwriter Agreisner&f(s)" shaiil mean those agreements pursuanl'. Io v4ich Publisherhas acquired rights with respect to any Composition.

(I) "Stream(s)," "Streamed" or "Streamiing means a digital transmhsion of an IPAI RBT fo aCaller's Wireless Device or Telephone by means of Licensee's or Subflesi)seats N bvork (as'p ficable)in response to a call pfac&:d by Caliler to a Subscriber. Licen:ee acknowledges and agrees that no suchtransmission she&fl result h the creation of any copy, whether teinporarlly or psnnanentty fixed orotherwise, of the EMI RBT or isny data con.;tltutiing the EMI PAT.

(in) "Sublicensee"'eans lhe Service Provider(s) apFIroveg by Publisher in ifs sole discretion.ln the event'Licensee dejlres Service F'rovidsr(i ) to become a Sublicensee, Licensee shall complete,execute and submit to Publisher b&ro (2} copes of an Addendum in the form set forih in gchc&u1e E and ifPubflsher retums tobicensee a counter-executed copy of the Addendum (which Publisher may dect to do
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in its sole discretion), said Service Provider shall, subJect to the terms and conditions of this Agreement,
be deemed a.Sublicensee for purposes hereof Licensee shall reasonably cooperate with respect to .

Publisher's further inquiries concerning any additional Service Provider(s) proposed by Licensee,
.including, without limitation, the nature of business conducted by said Service Provider(s) and the
accounting and reporting procedures in place between Licensee and said Service Provider{s).

{n)'Subscriber" means a VNreless Device or Telephone owner, user, or customer who
legally procures from Licensee or any Sublicensee the transmission to a Caller(s) of an EMl RBT, for that
period of time only during which such transmission right has been legally procured..

(o) . Term" has the meaning set forth in paragraph 5(a) below

(p) Territory" has the meaning set forth in paragraph 4 below.

(q) "Website means a collecbon of interconnected hypeitext markup language documents
accessible at a single Universal-Resource Locator ("URL") via the World Wide Web, owned and operated
by the same Person or at the sole direction of such Person. "Approved Website(s)" means the Website{s)
having the VRL{s) htt:I/advan1a ece}l.rin tones corn htt i/blue rass.rin tones.com
htt J/bviwireless rin tones com htt .I/cei ames.rin tones.com htt:I/cellular'in tones.com
htt Scett1amaritto.rin tones com h j/centennial r.rin tones.com htt:I/chi ndales.rin tones.com
htt://radio.rin tones com htt //cruze ri tones com htt -//doritos rin tones.com
htt:I/elvis.rin tones.corn htt .I/ivceLrin tones.com htt I/kaos.rin tones.com
htt:I/man afone.rin tones cpm htt:iiradicaltones.rin tones cpm 'ht://res ectme.rin tones.com
htt:I/www.rIn toneamericacom h I/us.rin tones.com h J/ca.rin tonescom
htt J/scwiretess.rin tones.corn htt J/thumb.rin tones cpm htt:I/num'erexl rin tories cpm
htt l/viaero.rin tones com htt i/vibe rin tones.com arid htt 'l etrin tones;com from which License
(and Sublicensee) intends to advertise and market the sale of EM1 RBTs. In the event Licensee desires
an additional Website to become an Approved Website, Licensee shall complete, execute and submit tb
publisher tao {2) copiea oi an Addendum in the ionn set 'to rib in nchedute d and ii publisher returns t
tioensee a counter-executed copy oi the Addendum (whish puhiisher may elect to de ia its sot

. discretion), said Website shall be deemed an Approved Website. Licensee shall reasonably cooperate
.with respect to Publisher's further inquiries concerning any additional Website(s) proposed by Licensee,
including withoiit limitation, the nature of business conducted'n said Website{s) and by the Person(s)
owning and operating or directing the operation of such Website(s), and the accounting and reporting
procedures in place between.Licensee and the Person{s) owning and operating or directing the operation
of such Website{s).

(r) Telephone" means a stationery (/.ets "landline") telephone

(s) "Wireless Device" means a mobile telephone or a hybrid handheld wireless device that
incorporates the telephony or messaging function of a mobile telephone and that operates on a wireless
communications network regulated by the U S. Federal Communications.Commission in accordance with
its.rules and regulations governing commercial mobile radio services; Vfiretess Devices do not include,

-without limitation, toys, or games.

(t) Each other expression used herein, unless herein separately defined, shall have the
meaning commonly understood in the music publishing industry

2; Su 1 of Com ositions

(a) The Compositions listed on Schedule B. hereto (hereby incorporated herein by this
reference) as of the Effective Date are deemed to be Approved Compositions for purposes of this

. Agreement. From time to time during the Term,.Schedule B may be amended by Publisher in its
discretion, in which event.publisher shall provide Licensee with a written copy of such revised
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Schedule B,.and upon Licensee's receipt of such revised Schedule B. the Compositions Hsted on such
revised Schedkle 8 shag be deemed to be Approved Compositions'for purposes of this Agreement (and
to the extent that any Approved Compositions from an earNer version ot'chedule B are not listed on sudi
revised Schedule B. such Compositions shall no longer be 'deemed to be Approved Compositions for
purposes of this Agreement). Publisher will use reasonable efforts to dearly indicate for Licensee any
additions, defetions and/or corrections to the list of ComposNioris.st- forth iri an) revised'Sch'eduIe B Ihat's

provided to Licensee'.

(b) Following the execution of this Agreement and 'throughout the T'erm, Ucensee may seek'ublisher'sapproval of Compositions lhat do not appear on Schedule B'for.use &A'pprdyed'ompositionsfor purposes of the creagon and transmission of EMI ABTs. In such event, Licensee shag'olifyPubNsher in wrigng of said requested Compositions. If Priblisher Agrees trI cohsidhr thh ap|xo&Iof'uchrequested ComposiNon(s), N shaN provide written notice thereof.to IJcensee who shall complete,
execute and submit to Publisher two (2) copies of an Addendum in 1he form set forth in Schedule D. and if

. Publisher returns to Ucensee a counter-executed copy of the Addendum (which;PubNsher may elect'to do
in its sole discretion), the Compobigons set forjh'in such Addendum'shall be'eemed Approved
Compositions for purposes of ibis Agreement and the then-current version of Schedule B shall be

. deemed amended to include such Approved ComposNions..

(c) Publisher reserves the right, in its sole disclegdn,.td refuse (o approve any
Composition(s) for use as Approved Coinposigon(s). For purposes of example, but without IinstaNon,
except as otberwhe expressly provided by Publisher, as of the Effective Date and thioughout the Tenn,
Compositions wrilten in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and
Stevie Wonder, and the members of the recording artists knowrl as Aerosmith, Foo Fighters, Nirvana,
Red Hot ChiTN Peppers, Tool, the MarsVolta, A Perfect Circle and Savage Galen, apd the Cornpps@n"YouVe Got A Friend gQng) are not,.and shall not become,'pproved Compositions.'otwithstahdintj
anything to the conbary contained In this Agreement. Publisher'b Slm Sere)n rrIasty reqxdl'pgs'pnd,
Compositions are hereby exduded in fheir'en5rety from this AgJeenIehL'

(d) Notvyithstan&ing anything lo the contrary contaihed'lin Sks QretImerIt, Li~s'eeshalt,'ndshaN cause all Sublicensees to, reniove any EMI RBT(s) fromm their fesphclhie Network(s) within
. seven (7) business days after Licensee's receipt of.notice from PubNshel Iiquesbngsuch remaval, andas'of Ihe end of such seven p) business.day period. and therealfter throtrghdut.the 'fI.rm„Ucensee sliaNnot Stream, sell, transmit, or otherwise use or exploit such EMI RBT'(s), hand 'shall no/ parr'nN anySublicensees or third parffes to do any of the foregoing; for any purpose without Pubgsher's prior writtenconsent.

3. Grant of Riahts..

. (a) License Grant to Licensee. Subject to the terms.and CondINons of'this Agreement and 'rovidedthat Ucense'e has fully complied with such terms and conditions, Publisher hereby grants toUcensee the following non-exdusive, non-transferabte, n~biice&sa&le (dxceiN In'accordance with'aragraph3(b) below), limited rights sbleiy during the Tenn and solely in the Terrilory:

(I) Arranaement'and Recordina. For each Approved CornpomTion, to arrange and ~

. record, atUcensee's sole expense, one (1) excerpt of such Approved ComposNIon, comprising up to forty'40)consecugve seconds of'such Approved Compbsition,'for use solely in connection wNh the creation of'n
EMI RBT based on such excerpt; provided that (A) each EMI REIT shall only contain elements of one

(1) Approved Composition (for purposes of example only, an EMI RBT may not indude porgous of two (2)
"

or more separate Approved Composigons)„(B) the Approved Composition excerpt used to create an EMIRBT shall be a single, continuous'excerpt (for purposes of example only, such excerpt may not comprise'hefirst ten (10) seconds an6 the last thirty (30) seconds of such Approved Composi5on); (C) no- arrangement~ in accordance wkh the paragraph 3(a)g) shagbhahge the Hasic melody or
fundamentai character of an Approved ComposNion /other thanks n'eceksanly resulbng from Nmibng the
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excerpt of sudi Approved Coinposition to forty (40} consecutive seconds), and (D) aH arrangements
created in accordance with this paragraph 3(a)p& shaH be subject to the provisions of paragraph 11 below;

Qj Creation of Sin le Tem late or Server Co . To create one(1) mastercopy
(and no additional copies) of each EMI RBT, which License'e shall upload solely to, and which shall be
stored solely on, Ucensee's Network for the sole and exclusive purpose of exercising the rights granted in
paragraphs 3(a)(iTi) and 3{a)(iv) belovjr,

~jji Streamin to Callers. For each EMI RBT {and subject to Licensee securing any
necessary public performance licenses {as described in paragraph 8 below)), for purposes of fulfilling
orders placed by Subscribers through the Network, to Stream Copies of such EMI RBT to Callers
attempting to contact such Subscribers'ireless Device(s) andlorTelephone(s), solely in accordance
with the terms and conditions of this Agreement (it being understood that although temporary, transient,
non-permanent copies of such EMI RBT incidental to said Streaming may be created on the Network, the
foregoing right shall not include the right to permit any Subscriber., CaHer, or other third party to create,
store, or retain any copies of such EMI RBT);

(iv) Streamin for Promotional Pur oses. For each EMI RBT, and subject to
Licensee securing aH necessary pubHc performance licenses (as described in paragraph 8-below), to
Stream up to thirty (30) consecutive seconds of such EMI RBT to Subscribers in the form of a digital
audio transmission for the sole purpose of,previewing or demonstrating such EMI RBT to facilitate its

. purchase, sale, or, licensing through the Network in accordatjce with this Agreement; provided that
Licensee shalt not, and shaH not peimit any Sublicensee to, seH, lease,;transmit, offer, or otherwise
provide any-EMI RBT, Streamed in accordance with this paragraph 3(a){hi) (induding.any Approved
Composition incorporated therein) as a downloadable file or in any form that would agow:any Subscriber,
Caller, or other third party. to create', store, or retain a copy of aH or part thereof

(bj . ~Subficinsin . Subject to the tenne and condihpns of thieAgreetnant and provided that
Ucensee has fully complied with such terms and conditions,'censee may sublicense the rights granted
in paragraphs 3{a)njj, 3(a)(iii) and 3(a)(iv) above to the Sublicensee(s); provided that in the event that aH
or substantially aH of the assets of any Sublicensee are acquired by. any Person that is y competitor of
Publisher or'whom Publisher finds objectionable (in Publisher's sole reasonable discretion), such
Sublicensee shall no longer be deemed a Sublicensee for purposes of this Agreement and aH rights and
licenses granted'to such former Sublicensee shall immediately terminate.

(c) Restrictions. Notwithstanding any olher provision of this Agreement

. Oi 'hisAgreement does not authorize o'r permit any use or other exploitation of any
Composition by Licensee, any Sublicensee, or any third party, except as expressly authorized herein,
including the use or other exploitation of any Composition as or for purposes of any Ringtone. If any such
use or other.exploitation is made or permitted by Licensee or any Sublicensee, this Agreement shaH
immediately terminate, and aH rights and licenses granted to Licensee and Sublicensee(s) hereunder
shall immediately terminate.

{ni) No license or other rights are granted herein to Ucensee, any Subfjcensee, or
any third party to.use any current or future trademarks, service marks, design marks or trade names of or
associated wth Publisher (such marks and names, coHectively, the "EMI Maiks"), for any purpose.
Licensee may only use the EMI Marks, or sublicense the EMI Marks to any Sublicensee, with the prior
written approval of Pub]isher.

(d) With respect to any Approved Composition of which less than one hundred
percent (100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein
in slLch Approved Composibon or any EMI RBT incorporating such Approved Composition, Licensee shaH
secure aH rights aud licenses from aH applicable co-publislier(s) necessary to exercise, without violating
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the intellectual property rights or other rights of such cc publish'er(s'} or any third parly; the rights andlicenses granted here'ln.

(e) Nothing containedl herein shall'. gra,nt Licensee or any Sublicens'ee the right to use anyparticular recording of an Approved Composition.

(I) . Without limiting any other provision of this Agreement, livith respect to ariiy third partyrights that are necessary to be obtained by Licensee or any Sublice'nseI in konrIecthn with any FtBT orany recording or performance incorporated into or usedl to arrange dny IRBT, Ljcensae shall t&e-
responsible for obtaining such rights at its sole expense.

4.. T~errifo .

The "Territory'overed during the Term shall bie thp United'States, tts territories and pos essions(including Puerto Rico), Canacla, Chile, Argentina, Iviexico, Uraguay, Columbia, Peru. Paraguay,Venezuela, and Ecuador..

5 Term

(a) . The I erm" of this Agreement is one (1) year, commencing January 15, 2005, andterminating January 14, 2006.

{b) Notwithstanding thie foregoing, EMI may terminate t'e dntirk grant of righits cbntalned inthis Agreement and/or the grant of rights with respect tci a particular Approved Website, at any time forany reason upon thirty (30) days prior written notice to L.icensee Promptly thereafter, Licensee shallfurnish Publisher with a written confirmation that it hias performed any/all takiedovvns of EMI Tones fromthe Server necessary to comply with the applicable fermInation bf rights by Publisher.'.

{c) Notwithst-mding the foregoing or any other provlsiok of ithis,'KgreemenL-

Q) AII rights granted to Licensee hierein and pursuant to the Adollenda shall expire asof the Expiration Date, induding, without limitation, all tights subticerIse'd by Iiceiisee to SubIicensee(s).

(ii) EI'Al may terminate. the entire grant of rights contained in thh Agreement and/orthe grant of rights with respect to a parlicular Approved Website'and/or +&ublicenliee at any tinie'for an'reason upon thirty (30} days prior written notice to Licensee. Promptly thereafter, Licensee shall fidmishPubfisher with a written confinrlation from Licensee (andi Sublicensee(s), upon Publisher's writtenrequest) that it has performed and caused Sublicensee(s) to perforrri any/all takedowI&s o(EMI RBTs fromthe.Network necessary to comply with lhe applicable terminationi of rIghb» by Publisher..

(iTt) lf ILicensee ha.; failied to fully launch its BVll RBT services as conlemplate4 uponexecubon of thisAgreementin accordance with the rights grante'd to'Lfcknsee herein as iaaf thi d I th'rty
( ) ays following execution, (i) thiis Agreement shall immediately tarmihate'and all terms and conditonshereof will be deemed null and voidl as of such date, (8) any and all EMI IRBTs created by Licensee shallremain the sole property of Publisher as of suchi datie, and Llcen»ee sihall immediately assign and transferany and all rights therein to Publisher, (iTi) Licensee shall immediately take dpwn all EMI RBTs as of such,date and all of-Licensee's and Sublicensee's rights in and to EMII RBTs shall. immediately terminat!, and(iv) upon Publisher's written request, a!Il EMI RBTs in Licensee's and Sublicensee»s possessiori or controtshall be promptly destroyed by Licensee and Sublicensee, and Licensee will deihier an affidavit toPublisher attesting to such destruction

B. R~oeltiee
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(a) As used herein, PubHshei's "Prorata Share shall mean that proportion of Publisher'
ownership of the applicable Composition, as set forth on the Schedule D Addendum Licensee shall pay
Publisher a non-returnable, non-recoupabie "fixing fee" equal to,Publisher's Prorata Share of Twenty-Five
Dollars ($25 00) for.each Composition copied to the Network

(b) Pursuant to the terms and conditions of paragraph 7 below, Ucensee shall pay Publisher
for each Copy sold, licensed, or otherwise made available to Subscriber Publisher's Prorata Share.of the

. greater of Tey percent (10%) of the retaH selling price or Twenty Cents ($0 20), subject to sections 6(b)(i}
— (ili) below.

Q} (A) In the'event a.recurring fee is charged to a Subscnber to use a Copy or
to renew the RBT service, said charge shall be deemed a royalty-bearing event. For clarity, Licensee
shall pay Publisher the applicable royaity pertaining to any Copy each time a recurring;payment is made
to use said Copy (or paid to renew the RBT service). For purposes of calculating the royalty payable, if

'- appbcabte, the recumng fee shall be deemed to be the original retail selling price and each time the
. Copy is thereby used (or RBT service is renewed) shall be considered a new Copy.

(B) ln the.event a recurring transmission fee, in addigon to Subscriber's
RBT purchase fee, is charged to'a Subscriber iach time a Calier hears an EMI RBT (e,g., a Ten Cent
($0.10) recumng transmission fee is charged tb a Subscriber each time a Caller hears an-EIVII RBT),
Licensee shall pay Publisher for each such Copy Publisher"s Prorata Share of Ten percent (10%) of such

'ransmission fee, in addition to the Royalty otherwise set forth in this paragraph 6. '

(ii) In the event a Copy ls'ade to "time-out'nd.cannot be used, unless reacquired,
said reacquisition shall be deer'ned a royalty-bearing event For clarity, and notwithstanding the previous
sentence, Licensee shall pay PubHsher the applicabie,royalty pertaining to each Copy, irrespective of
whe'ther the recipient had previously acquired the same EMI RBT embodied in such Copy and whether or
not such Copy is acquired from the Licensee or a Sublicensee.

(iiij Iri the event an EMI RBT is offered. in a form other than individually (e.g., the
applicable EMI RBT is made available as patt of a bundle or package of content applications), the
royalty.due fn connection with such Copy shall be Publisher's Prorata Share of the greater of (A) Ten
(10%) percent of a fraction whose numerator equals the bundle's sale price and whose denominator
equats the number of royalty-bearing content appHcations, or {B) the minimum royalty for. each Copy sold
or otherwise distributed set forth in subparagraph 6(b} above. - By way of'example, if Ucensee charges
$10 for a bundle of eight (8) royalty-bearing content applications (one of which is a Copy), thin the
royalty applicable to said Copy'hatl be Publhher's Prorata Share of $0.125, Le., 10% of ($10 -- 8).

{c) 'n the event'an Approved Composition is controlled less than one hundred
percent (1 00%) by Publisher or if the Songwriter Agreements require direct payments to certain co-
publishers or other third parties, upon Publisher's request, Ucensee shall mak'e direct payments to such
applicable co-publishers or other third parties.

(d), ln the event Licensee agrees to (or has agreed to) pay to a co-pubfisher of an Approved
Eamposition or to the publisher of any musical composition, to be included in any RBT, compensation or
corisideration in excess of the compensation or consideragon to be paid to Publisher hereunder
(collectively, "Excess Compensation"), then effective as of the date of such'agreement;. Ucensee shall
.immediately pay to Publisher an amount equal to such Excess Compensation and this Agreement shall
be deemed amended effective as of the date of such agreement to include the more favorable
compensation provision. In the event the Approved Composition-is not entirely controlled by Publisher,
the Excess Compensation shall be.based upon and shaH reflect Publisher's Prorata Share. Upon
request, Licensee shall supply to Publisher copies of all a'greements by which Licensee acquired any
rights to use musical compositions {including Approved Compositions) in connection with RBTs.

7 ~Accountin
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{a) Together with the payrnenl of all applicable sums due Publisher pursuant to .

subparagraph 6(b) above, Licensee shall render Publisher accobntirig staten)ent!s on'a quarterly basis
(which shall be provided electronically, along with a hard paper Wp)/), indicating,'n a coi'intiy-by-country,
EM) RBT-by-EMI RB1 {induding the title, v»riters'ame(s), and happ))cab)e P&b)isher-f upffi)ed EM) song
code for each Approved Composition), country-by-counby, and Sublicensee-by Sublicen. ee basi., the
number of Copies Streamed, sold or otherwise distribut&R and/or digitally, delivered in each country of the
Temtory, within forty-five (45) days following the last day of each ca)'endar qdarter dunng the Term,
whether or not Ucensee sold or.otherwse distributed Copies within such quarterly period.. In addition, all
accounting statements provided hereunder shall inelicate, with respect to each Copy,'he retail selliing
price therefor,'hether sai'd Copy.was the result of a first-t)me transmission or a repeat
transm)ss)on/recurr)ng.charge,, anel any other infonriation necessary 'to determine how the applicable
royalty for each Copy was ca)culated-)r&c)uding, -as applicable, vvhether the applicable EM) RBT was made
ava1&able as part of a bundle or package of conifent applications. Timely accounting is of )5&e essence and
shall constitute a material obligation of this Agreement as referenced in subparagiraph 14(a) below.

(b) 'n addition to providincl.quarterly accounting stateme,nts Licensee shall, ivi)hin.ninety (90)'ays of the Effeclive Date, provide Publisher, upon request, with online, real-time access to the
Ucensee's and/or Sublicensee's Network in ordfer to pe&m)t the Accu'rate')der)tTiicdt)orf&, tra'cking and
verification of Copies and other copies.of ali) EMI RBTs, and any'thpr data it'em to lx', ~numerated on
accounting statements pursuant to subparagraph (a) above.

(c) Uces&see agrees to keep,and maintain )sue and accurate records and books of account in
connection with the sale or other distribution of Copies and all transact)ons re late'd thereto or otherwise
contemp)a)ed under this Agreement, and sha)l retaiin all such re!ord0 and bobks for a period of not less
than four (4) years foll'owing the termination of this Agreement. Publisher, by its designated
representative, shall have the right, upon reasonable written nofice, and duriff&g normal oNce hours, to
examine the books and recordls of L)censee, at Uce'nsee's regular place of bf»s)nf ss f»&here th'e books and
records are ma)nRined, as the same pertain to the subject matter of this Agreement and to make copies'and extracts thi:reof. Licensee shall cooperate with Pub))sher's rbpreisentatfvf to 'asset them ih
understanding a)l'such.material. If, as a resu)t of "any audit, it is determined that Licensee has
understated the roya)t)es due I'.o Publislher, Ucensee shall immeifiately pay to Publisher the amount of
such underpayment. ) f, as a result of any audit; it is determined )hat ',Liceinsee has understated.the
royalties due to Pub)i~;her by teri (1I0%) percent or more, L)censeie shall f)ay to Pub))sher the a'mount bywh)ch royalties h'ave been undierstated and shal) reimburse Pubf&shel'or'he 'cosf of theaud)L'd)

All checks shall be in t/nited States Dollars, shall be made playab)e trp EN)) Music
Publishing and unless. Publisher notifies otherwise,.shall be sent to the atten)ion of Nancy Weshkoff,
Music Services, Ucensing Department at the 'address indicated )n pdragkph'15 be)o&lv. All adcountings
and'payments must be received by Put&lisher on the date such payir&ent arid statement are due,
according to the tenn.. of this Agreement, tiine bein!g of the msehce 'hereof. 'No Payhenta shall be

. diminished or reducecl in.any man/oer for any reason, including vf/&thdut )ifn)taf)on,'any.'.with'holdings,
currency restrictions, exchianges or. taxes.. Upon written request,',.Pubffsh'er shall provide Licensee with a

. current W-S form for each music publishing catalog receiving payment.

(e) lt is u'ndeistood and agreed that there shall be riio, and Licensee shall not make avaBab)e,"free or bonus good: copies or uses of the EMI RBTs, as such tene )s understood in the )ndlustry, f e,
all Copies, regardless of price„shall bear a full royalty hereunder,.

(f) Vlithout )ifrniting Publisher's rights and remedies'heri»under, at lavv or in equity: (i) past-'uepayments are subject to and to be accompan)ed by paymen't of inter'est fhereIon it thf prifme sate as
established on the due date by The Bank of New York plus bvo (2%) p'ercent compounde&5 daily and
compufed from the date(s) upon which each such payment(s) first became due until the date(s) upon
which each such payrneni(s) is remitted to Pub)isher, and (ii)'icensee shall teimburs'e Pub))sher., within
five (5) days from receipt of its.'invoice, for Pub))she&&'s reasonab)e attom&f.y's fees and costs ass)ng out of
the occurrence of any Default Event (as def&ned in paragraph 14), includiing, without limitation, any failure
by Licensee timely to renderstateinen)s and account to Publisher with respect to royalties which accrue
to Publisher in.connection with Licensee's exploitation of its rights pi.)rsudnt tf» the applicable provisions
hereof.
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8 No Performance Ri ht Grani

{a) I icensee acknowledges and agrees that no right of public performance is granted under
this Agreement, such right being licensed by the American Society of Composers, Authors and PubHshers
("ASCAP"), Broadcast Music lnc.,("BMI"), and the Society of European Stage Authors and Composers
("SESAC") in and for the United States, and the Society of Composers, Authors and Music Publishers
{"SOCAN") in and for Canada, as applicable

{b) Any public performance of an Approved Composition as embodied in an EMI RBT,
. including without limitation pursuant to paragraphs 3(a)(iii) and 3(a)(iv) above, not otherwise licensed byASCAP a'nd/or BMI, SESAC, or SOCAN, as applicable, shall be licensed by Licensee from Pubfisher or
froin Publisher's authorized agent. If said license is to be secured from Publisher, Publisher agrees tonegotiate in good faith.and the issuance of such license shall be in accordance with the customary
industry practices and fees.

Restrictions and Reservations of Ri hts
1

(a) This Agreement does not authorize or permit any use of a Composition not expressly set'orthheiein and does not include the right to alter the fundamental character of the music of a
Composition, and, specifically, the terms of this Agreement are limited to the use of each'Approved
.Composition only as originally fixed in the EIVII RBT in accordance with all terms and conditions hereof.Publisher. reserves all rights not expressly granted to Lice'nsee hereunder. All rights granted hereunderare.granted on a non-exciusive basis..

(b) Licensee acknowledges and agrees that no Composition may be used in a dramaticfashion, as such term is understood in 'the industry, or in any manner which could be considered in badtaste or offensive; i e., each Approved Composition shall be used with regard to social convention anddecency so as not to bring such Composition, the composers thereof, or Publisher into public disrepute orreflect adversely on the Composition, the composers thereof, or Publisher Licensee acknowledges andagrees that no individual Composition rn'ay be used in connection with any product, any service, or in thebranding, marketing, advertising or promotion of any product, service or event.

(c) - Notwithstanding any other provision ofthis Agreement, and without intending to providean exhaustive list of prohibitive acts, this Agreement does not include th'e rights to: (i) rent or lease anEMI RBT; (ii) sell or otherwise distribute EMI RBTs except for personal use; (iii) parody the music or lyricsof an Approved Composition; (iv) make, selt or distribute phonorecords of an Approved Composition; (v)utilize any sound recording, performances, and/or audiovisual master(s) not owned or separatety licensedby Licensee; {vi) synchronize (or authorize others to synchronize) any Approved Compositions with visuatimages or events or include any Approved Composition in any audio-visual work, including without.Jirnitation in commercials or games; (vii) use the title of an Approved ComposiTion except for factual and/ordescriptive purposes for identifying the EMI RBT available for purchase, sale, or licensing; (viii) use anybniposiTion that is not a Approved Composition in any way; or (ix) use an Approved Composition on anybroadcast/cablecast, satellite, VOIP, or on-line services'whether viewable in real time or downloadable)not specTiically enumerated in this Agreement, or on any interactive program, platform, media or storagedevice, or any promotional.use not specificaBy enumerated herein. Any occurrence of the above-noteditems by Licensee, Sublicensee, or authorized by Licensee shall render all aspects of the Agreementimmediately nut! and void and this Agreement shall terminate.

(d) - Licensee acknowledges and agrees that, except for lisbng on the Network thecomposers'ames for factual and/or descriptive purposes for identifying the EMI RBTs. available for
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purchase, no right whatsoever is being granted hereunder to u!se o'r authorize other Per.;ons to use thenames (including any professional naimes, previously, now or kjer@fter,useif), facsimile signatures.voices, likenesses or biographical material of, concern'Ing, or reIgarding 'any 'of!hie ccimp&)sers ofany'ompositionfor any purpose whatsoever, including, without liir'iitation, for purposes of exploitation of an,EMI BT oR on the Hebivork. ln no event shall a name of'a cornposei of any Composition be featured moreor less prominently than any other composer'.; name.

10. Warranties and ~Re &resentationsitndemnity

(a) Publisher warrants only that it has the legal right, p'oweir ancl au(hority to grant thelicenses granted.to Licensee hereunder and this license is given and accepted without any ollher wantonlyor, recourse Publishier hereby agrees to indemnify andi hold harmless Licensee and its respectiveofficers, directors, agents, and employees (hereinafter, the "Indemnitee: ") frorh and against any and allliabilities, damages, costs,. charge~, recoverie.;, judgments, penalties, expenses or losses of!whatsoever- kind 'or nature, actually incurred by the lndemnitees OniJuding rbashnab7e.attomieys'ees: ancldisbursements) which.may be obtained against, imposed upon or suffered by the lndemnitees or any ofthem, by reason of any breach by Publisher of the foregoing Mrranty. In nd event sinall the total liabilityof PubHsher in connection wilh the rights granted for. any ApproVed Compositions licensed hereunderexceed the considereition received by Publisher from Licensee fn connei:tion, with the, licensing of saidApproved Composition. I icensee witt give Publisher prompt nonce pf arIy claim that 'could be subject toindemnification under thi 'aragraph, and.Publisher will have th'e riciht tc'i'assume the defi.nse thereof at: Publisher's expense.

(b) Licerisee represents and warrants that:

(i) there are no acgions, suits, proceeding;, agreement.; or pthei impediments.actual or threatened, 'which would prevent or impair it friom perfcirmirIg it:'duties and obligationshereunder; and

(i1} it is fully empowered to enter into this Agreement and to perform its duties andobligations hereunder, that it is and shall alt all tjmes remain po'ss~ed of all, rights necessary for 'it tocompletely fulfill all of its rnateirial obligatloris hereunder, and thelt its'entenng,into this Agri ement andfulfilling such obligaticins (including but not limited.to maiintenanc,e of the NebIvork) docs n&it and shall notinfringe upon the rights of any Person whatsoever,

'c) Ucensee further represents and warrants that it shan't obIain or seicure (and maintainduring the Term) all nece. sary and required licenses conceminci:

g igtellectueit properties furnished or selected Iby Liicen -ee and contained in anyrnatenals used in. connection with. the rinarkieting, sa'.Ie or distributton. of RBTs as authorized hereunder,'ncluding without liinitation naine aind likeness rights, and that said materials'.and the use thereof byUcensee and any Sukiticelnsee shall not violate or infringe upon the rights of &iny third,party, includingwithout limitation intellectual property.ri'ghts and/or r'ights of privacy and publicity. and
(ii) intellectual properti'es furnished or selected by Ucensee and contained in an EallRBT which intellectual properties are not licensed hereunder, including that piortfon of the musicpublishing'rights in and to each Approved Composition not controlled by Publisher, and that said'aterials and the use thereof by Liicensee and any Subficensee shafi not violate cw infringe upon therights of any third party, including without limitation intelliectual propel+ rilyhts and/or nghts; of privacy and

(d) Ucen: ee agrees to fully ind'emnify Publisher andI hoH Publisher (and its oificers,cfirectors, agents, and employees) (the "Publisher lndernnitees") ham 1
. f - d fia i ities,,claims, causes of actions, damages, interest, charges, recoverii~w, judg tIoents, pe:naltles,expanses or tosses of whaitsoever kind of natdre (induding viIttho'ut )imitation, )egal expenses and counsel
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fees and disbursements) of any kind whatsoever which mayrbe occasioned, suffered or incurred by thePublisher lndemnitees, either directly or indirectly, in whole or in part, resulting from or in connection with
any breach or threatened breach by Ucensee of any of-the terms, covenants, representations and
warranties contained herein, and/or any claim by any Person inconsistent with any of the representations,warranties and covenants hereunder. In addition, Licensee will reimburse Publisher on demand for anypayment made at any time after the Effective Date hereof for any liability or daim to which this dauserelates that has resulted in a'judgment against Publisher or which has been settled with the writtenconsent of Licensee (which consent shall not unreasonably be withheld or delayed). Publisher wHI give

. Ucensee prompt notice of any lawsuit instituted hereunder, and Licensee will have the right to participatein the.defense, at Licensee's sole cost, with.counsel of Licensee's choice, but Publisher will have the rightat ail times to control and maintain controi of the conduct of the defense and the selection of Publisher'counseL

Arran ements/Co ies

(a) Any arrangernerit(s) which Ucensee shail cause to be made of an Approved Compositionin the creation of an EMI RBT shall be made at Licensee's own expense and shaN be created only as theresult of employment-for-hire and such arrangement shaN be "Work Made For Hire" for Publisher, as suchterm is used in the United States Copyright Law. Ucensee hereby sells, assigns and transfers any such .arrangement(s) and aH right title and interest in and to each such arrangement to PubNsherand the

that a
'worldwide copyright and renewals and extensions of copyright therein. Ucensee warrants and repre tsen s

t
a aN Persons rendering services in conriection with the creation of EMI RBTs shall have executed riee ec',prior '
the commencement of creation of any EMI RBT to which such'ersons have contributed, writtenagreement(s), in full compliance with the laws of the United States and other countries, stating that thoseEMI RBTs, includring any master recordings therefor and any arrangements on which such EMI RBTs arease, are considered a work-made for hire for Pub!isher and irrevocably assigning all such Person'right-throughout the Territory in perpetuity, including without limitation copyrights, in those EMI RBTs andother materiah to Publisher. Upon Publisher's request„Ucensee wHI cause to be executed and deliveredto Publisher aH assignments and transfers of ownership of eopyright (including without HmNation.allcopyright registrations and applications, and aN renewah and extensions thereof)'n the EMI RBTs,including any master recordings therefor and any arrangements on which such EMI RBTs are based; aridany other documents as PubNsher may deem necessary or. appropriate to vest in Publisher the rightsgranted to Publisher in this AgreemenL Neither Licensee nor any arranger shail be enbtled to authorshipcredit or status as a collaborator or any remuneration by way of royalty or othenvise from the authors ofsuch Approved Composition or from Publisher or any of Publisher's designated agents. No arrangementshall change the basic melody of anyApproved, Composition.

( ) Ucensee shaH enable PubHsher freely and without-charge or expense to receive EMI
b

RBTs to ensure Licensee's adherence with and to the terms and conditions of this Agreement. Any suchreceipt by Publisher will not consbtute a Copy and.viill not be deemed a.royalty-bearing event.
12. ~Own rahi

Except as expressly permitted in this Agreement, Licensee shaN.not at.any time d uyj J Hy, icense, transfeF, assign, sell or otherwise dispose of, pledge, mortgage or in any wayencumber any Composition or EMI RBT or. any interest of any kind therein, and/or any tight orlicense'rantedhereunder and'any such purported Hcense, transfer, assignment, sa1e, disposal, pledge,mortgage or encumbrance shall be void and of no effecL

13. ~No Parln rani

. Nothing herein contained shall:create any association, partnership, joint venture orrelationship ofprincipal and agent between the parbes hereto; it being understood that the parties hereto are, withrespect to each.other, independent contractors, and neither party shall have any authority to bind the
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other or the other's representatives in any way and shall not hold itseif out.to any Person 'as having
authority.

14. Event of Default/Ciere

{a) As usecl herein, the term "Event of Default" slhall mean any of the followingl events: (i)Licensee's or Sublicensee's failure or inability to futtlii any of its material olbligations. hereunder for anyreason; (ii) Licensee's or Sublicensee's Nssolution or the liquidagon of any.sulbstantial portion of itsassets; (iii) lhe filingl by or against Lk~nsee or Sublicensee.of a petition for liquidation or reorganization orthe commencement of an action against it under any applicable bankruptcy or insolvency legistatior& asnow or hereafter in..effect or under any similar statute relating to tij4uid atiotI or IIeor)anroation orLicensee's consenting to any of the foregoing; (iv) the appointment of a trustee, receiver, custodian or
. similar appointee for Licensee or Sublicensee for any of its property or Licensee or Sublicensee
consenbng to any such appointment; (v) Licensee's or Sublicensee's making ofan assignment for thebenefit.of creditors; (vi) ILicensee or Sublicensee becoming insotvLnt; (vii) Licerise«.'s failure to pay, oradmission in writing of its inability to pay, its debts as they come dlue; (vHi) Licensee'.s receipts a "going
concern". notiTication or similar qualiTication, (ix) a re'duction of ten'er«ent'(10~la) oi'; mo'e in Licensee's
workforce; (x) Licensee's report of a quaiiterty loss for four {4)'on'secc'itive quaitev,; or '(xi) any action by.Licensee or Sublicensee which jeopardizes any material right'r remedy of PubtistIer hereunder ln the-event that any of the maitter. descnbed in this paragraph 14(a) occurs, Licensee shall provide promptwritten notice thereof to Publisher

{b) Witlhout lirni'ling or affecfing the rights or remedies which Publisher may.have under thisAgreement or at law or equity, with respect to Licensee's obligations under thi~ AgIreerhent, it is agreedthat if an Event of Default occurs or in the event of a breach on the part of Licensee, Publisher may notify'icenseein writing of such d'efault or breach and Licensee sh:all trave ten (10) business days from receiptof such notice in which to cure such IEvent of Default or breach. if such breach or Event of Default is notcurable or is not cured viitthin said ten (10) buisihess dlay perio'd, thlis Agreement shall automaticalty. terminate and Licensee shall be deemied to have automaticatlhr and irr'ev~bQ& as 'igned arId transferredto Publisher, without further consideration, alll nght; title and irlterest in ancf to ill Et!At RBTs and themaster recordings therefor, to the exltent that such rights and interests have not already been assigned toor vested iri Publisher, provided, however, that with riespect tol an) bre'ach 'or dhefautt colncer'ning the .payment of any monies whatsoever, this Agreement .;hall automagically terminate and the aforesaidassignment and vesting shall occur ii'uch particular breach i~ not renIedikd within,.five (5) business daysfrom-the date of the nobce. IPublisher, in the event of ariy automatic termination under. this paragraph atxtwithout prejudice to any other r'ights and remedies, shalt have rights'and remedies for copynghtinfringement, including injunctive relief.

. (c) The termination of this Agreement pursuant to this paragraph and isubparaclraphs 5(b)(iijand (iTi) above shall rendler any further exploitation of an EMI RBT by Licensee or any Subtiiwnsee~c~tonabte as an act of copynght infnngement full y subject to the remedies provided by the Copyright Act,Title 17, of the United States Code, together viith any other legal and equitable remecges available toPublisher, whether hereunder or otherwise.

15. Notices

Any and all notic:es, con;ent., approvals, denmnds, other communications and paymentshereunder shall be hand delivered or sent by certified mail, return 'rece'ipt ri~quc.stecI, at the address below(or at such other address heiwafter designated by eithier party in wnTing) as foltows:

To Publish'er. IEMI Music Publisfiintj—
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810 Seventh Avenue
New York, New York 10019
Attention Susan Schwartz

To Licensee At the address set forth in the heading of this Agreement

Any notice shall be deemed complete when the same (containing whatever information may be required
hereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that {a) all
materiah personally delivered shall be deemed served when actuaily received by the party to whom
addressed, {b) air express materials shall be deemed served on the day of delivery to the air express
company; {c) notices of change of address shall be effective only from the date of receipt; and {d) royalty
statements may be sent by regular mail and shall be deemed rendered when actually received by
Pub5sher.

iii ~Gov min Law

This Agreement has.been entered into and delivered in the State of New York and,the validity,
interpretation and legal effect of this Agreement shall be governed by and construed in accordance with
the internal laws of the State of New York applicable to contracts entered-into and perforaiedwntirely
within the State of New York. Only the New York courts {state and federal) will have jurisdiction over anycontroversies regarding this Agreement, and the transactions contemplated by this Agreement; anywction ~

or other proceeding which involves such a controversy will be brought in those courts, in New York
. County, and not elsewhere. Ucensee hereby irrevocably submits to the jurisdiction of the New York

courts {state and federal) in any such action or. proceeding and irrevocably waives any right to contest the
jurisdiction {in rem or in personam) or power or decision of that court.within or without the United States

- other than appropriate appellate courts having jurisdiction over appeals from such court{s). Ucensee also
irrevocably waives'any defense of inconvenient forum to the maintenance of any such action or
proceeding. Any process in any action or proceeding may, among other methods, be served uponLicensee by delivering or mailing it in accordance with paragraph 16 Any such delivery or mail serviceshall be deemed to have the saine force and effect as personal service within the State of New York.

17. Assi nment Chan eof Control

This Agreement, ahd the rights, opportunities and obligations created pursuant to this Agreement,are not assignable or transferable in any manner by Ucensee, hor shag Licensee sublicense or delegateany of its rights or obligations withbut the prior written.consent.of Publisher, not to be unreasonably
withheld. EMI may assign this Agreement and any of its rights hereunder in whole or in part to anyPers'on which controls, which is controlled by., or which is under common control with, EMI or which,is in.partnership'with EMI; and/or to any parent, affiliated or subsidiary company or corporation, or to a Perso'n
owning, or acquiring, all or a substantial part of EMI's stock and/or assets or with whom EMI may mergeor be merged, in which case Licensee shall not be released from its obligations hereunder.

18. Confidentialit Publici

Licensee acknowledges and agrees that all information with respect to this agreement, whether
furnished by EMI to Ucensee or otherwise acquired by Licensee in the course of business with EMI, is theproprietary and confidengat information of EMI and shall be kept strictly confidential by Licensee. Sichinformati'on shall not be disclosed by Ucensee at any time to any Person except to the extent required be yan order of a court or other tribunal having 'jurisdiction or pursuant to rules and regulations of agovemm'ental body. Notwithstanding the foregoing, the parties acknowledge and agree that in certainsituations, such as where copubbshers of an Approved Compositen, publishers of other composibonsand/or master owners require a favored nations provision,,the information contained in this Agreementmay+ave to be divulged with respect to monies payable and rights granted, subject to EMI's prior written
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consent. L'icensee a,nd EMI iinay not use the tother party's name in news releases, aiticles, brochures.and.
marketing and/or promotional materials, without the other party's prior KrittunapprdvaL'99

~Entir A reement

. (a) This Agreement sets forth the entire understanding between tt.Ie parties hereto with
respect to the subject matter hereof, and rneriges and extinguishes, all prior and contemporaneous
understandings, negotiations, and agreements. No amendment to or modification, waiver, termi'nation, or
discharge of this Agreement or of an)i provision hereof shall be binding unless confirmed by a written
instrument duly executed by the party to be charged therewith.. Any process in any acbon, sruit, or
proceeding arising out of or relating to this Agreement may, aiIno'ntIl o6er riiethbds,'be ~ervhd upon the .

applicable'party by-d'eliverincl it or mailing it in accordaince with paragraph 't5 above. No waiver of any
provision of or default under this,Agreement shall affect the right of either party thereaffter to enforce such
provision or to exercise any right or remedy in the event'of any other default, whether or not simiilar.

(b) lf any part of this Agreement shallI be determined to be invalid or unenforceabfe by a
court of competent jurisdiction or by any other legally constitutt~f body having the jurisd'iction to make
such determination, the remainder of this Agreement shall rerriain in full force and e.ffecj provided that the
part of this Agreement thus invalidated or declared unenforcekbte ls nest eksen(iat th the:-inte7ided .

operabon of this Agrteement.

20.. Miscellaneous

This Agreement shall apply for the Term hereof only, and shall not be binding upon or prejudicial
to any.position taken by Publisher or,Licensee for any period subsequent to the Term of this Agreement.
The'aptions of paragraphs containe&l in this Agreement are for reference tbnty and are not to be.
construed in any way as a part olr the Agreement. This Agreement shall not become effective unbl
executed by all proposed paities hereto

lN VftTNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above
written.

EMl Music Publ!shi tf

.By
Publisher

Xlk rjVASQ—

Mobile Streams, inc

Licensee
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SCHEDULE A

List of Publishtn Catal s

AVON GATE MUSIC INC. (Bh/Il)
BARHAM BOULEVARD MUSIC, INC (BMI)

BEECHWOOD MUS)C CORP (BMI)
BURBANK PLAZA MUSIC, IHC. (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFIL'IATED CATALOG IHC (BMI)
EMI AL GALLICO MUSIC CORP. (BMI)

" EMI ALGEE MUSIC CORP. {BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, IHC. (BMI)'MI

BMPC CORP. (ASCAP)
EMI BLACKWOOD MUSIC INC (BMI)
EMI BRILLIG MUSIC, INC. (ASCAP)'MI DUCE MUSIC, INC. (ASCAP)

EMI EASY USTENING MUSIC CORP. (ASCAP)
EMI FEIST O'ATALOG INC (ASCAP)

EMI FULL KEEL MUSIC (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

Eh'/ll GOLDEN TORCH MUSIC CORP {ASCAP)
Eh/ll GROVE PARK MUSIC. INC. (BMI)
EMI HASTINGS CATALOG INC. {BMI)

EMI INTERTRAX MUSIC INC. (BMI)
EMI JEMAXAL MUSIC INC. (ASCAP)

EMI LONG)TUDE MUSIC (BMI)
EMI MILLER CATALOG INC {ASCAP)

EMI MILLS MUSIC, IHC. (ASCAP)
EMI MOGULL, INC. (ASCAP)

EMI NORBUD MUSIC, INC. {Bh/Il)
EMI NTM HOLDINGS, INC (ASCAP)
EMI PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC IHC. (Bh/ll)
EMI SLITHY SONGS, INC (BMI)
EMI TSM HOLDINGS,. INC. {BMI)
EMI U CATALOG IHC. (ASCAP)

EMI UNART CATALOG INC. {BMI)
EMI VARIETY CATALOG INC {ASCAP)

EMI VINE MUSIC, INC. (BMI)
EMI VIRGIN MUSIC, INC. (ASCAP)

EMI VIRGIN.SONGS, INC. (BMI)
EMI WATERFORD MUSIC, IHC. (ASCAP)
EMI WORLDTRAX MUSIC IHC. (ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. {ASCAP)
JOBETE MUSIC CO, INC. (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP)
SCREEN GEMS-EMI. MUSIC INC.'(BMI)

STONE DIAMOND MUSIC CORPORATION (BMI)
TRIPLE STAR MUSIC, IHC. (BMI)
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SCHEDULE C

(referenced in paragraph 1(n))

ADDENDUNl OF RlGHTS

ADDENDUM to the Agreement dated January 15, 2005 by and between EMI Music Publishing and

tJlobile Streams, inc. (the "Agreement") Upon the full execution of this Addendum by the parties hereto,

the following additional Website(s) is/are deem'ed Approved Website(s), and thus part of the Network,

effective as of the date set forth below':

The URL(s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on

vihich EMl Tones first shall be marketed thereon, islare:

,httpJ/www. .corn Date

2. -All terms not defined herein shall have the same meaning given them in the Agreement. Except

as expressly or by necessary implication modified hereby. the terms and,conditions.of the Agreement
remain in full force and effect, and are hereby ralTiied and confirmed without iimitation or exception

1N. WlTNESS WI-IEREOF, the parties have caused'he foregoing ADDENDUM to be executed as of this

EMl.Music Publishing Mobile Streams, inc

By
Publisher

By:.
Licensee-
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SCHEDULE D

(pursuant to paragraph 2(b))

ADDENDUM OF: RIGHTS .

ADDENDUM to the Agreement dated January 15, 2005, by and betvveen EMI Music Publishing and
Moblie Streams, inc. (the "Agreement"). Vpon the full execution of Ibis Addendum by the parties hereto,
the following listed ComposiTion(s) are deenied Approved Composition(s) under the Agreement, effective
as of the date set forth beloved

The Composition(s) subject to this Addendum is/are:

/TITLE'] composed by [''W'RlTER(S)" (%)]

2 The Territory shall be as per the Agreement„jexduding, in the case of the CompoSition entitled
the counhy(ie;s) of'

All terms nof dhefined hereiii shall have the same meaning given theml.in the AgreemenL Facept
as expressly or by necessaiy implication modified hereb'y, the terms and conditions of the Agreement
remain. in full force and effect, and are hereby ratified and confirmed viithout limitation or excepgon.

.IN WITNESS WHEREOF, the parties-have caused the foregoing ADDENDVM to be executed as I&f this
day of 200 .

EMI Music Publishing Mobile Streams, Inc,

By:
Publisher

By:
Licensee
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SCHEDULE E

(referenced in paragraph 1(mj)

ADDENDUM

This ADDENDUM to the Ringback License dated January 15, 2005, by and between EMl Music

Publishing and Mobile Streams, Inc (the "Agreement"), effective when fully executed by both parties

hereto, shall constitute EMl's consent for the listed Service Provider(s) to be deemed Sublicensee(s)
pursuant to paratJraph 1(m) of the AgiaemenL

The Service Provider(s) proposed for approval pursuant to this Addendum, and the date on which

EMl Ringbacks shall be transmitted thereby isjare:

Date:

2. All terms not defined herein shall have the same meaning given them in the Agreement. Except
as expressly or by necessary irnplicabon modified hereby, the terms of the Agreement are hereby
ratified and confirmed w'ithout limitation or exception.

Mobile Streams, inc.

Date

ACKNOWLEDGED AND AGREED

EMl Mush Publishing

Date
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Ringtone and Itastertone L&cense

THIS AGREEMENT (the "Agreement ) is made as of January 15, 2005 ("Effective Date"), by and
between Mobile Streams, Inc, 720 Moorefield Park Dnve, Suite 140, Richmond, VA 23236 ("Licensee"),
and FMI Music PiiblLshing, 810 Seventh Avenue, New'York, New York 10019 ("EMI", "Publisher ). All
capitalized terms in this Agreement are defined in paragraph 1 below, unle"" otherwise indicated.

WHEREAS, EMI IN actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositiohs which are contained in the music publishing catalogs iisted on
~Schedule attached hereto aad made a pad hereof.'ud

WHEREAS, Licensee desires to obtain and Pubiisher.desires to grant a license to arrange and
record one or more Approved Composition{s) for the sole purpose of creating EMI Ringtones that may be

'istributed as EMI Tones whereby an End-user can receive a copy of the EMI Tone into a Wireless
Device {"Licensee's Service"), solely iri the manner provided herein and in accordance with the termstand
conditions of this Agreement;

WHEREAS, the parties hereto have entered into a so-called aRingback Agreement", which
agreement, once fully executed shall remain valid separate andapart from this Agreement,

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the paNes hereto agree as follows:

Definitions

As ised in this Agreement, the following terms will have the meanings set forih belovv.

(a) "Composition" means a musical composiTion which is owned and/or controlled in whoie.
or in part by Publisher, and which is made auailable, in Publisher's discretiori and subject to Publisher'
written approval, to Ucensee subject to the terms and cond»tons set forth in this Agreement and'subject
to any restrictions imposed by Publisher or by any Songwriter Agreements; pr'ovided that with respect to
any Composition which is or may be owned or controlled by Publisher only in part, the term"Composition'hall

refer only to that portion of the musical composition owned or.controlled by Publisher "Approved
ComposiTion" means a Composition which, pursuant to paragraph'2 below, has been approved by
Publisher as an Approved Composition available for use by Licensee in accordance with the terms and
conditions of this Agreement:

(b) "Copy," rf&cans a digital transmission{s) or- electronic distribution(s) of a single Approved
Composition contained in an EMI Tone to an End-user.

(c) "Copies Sold" and "sales" mean one hundred (100%) percent of those Copies digi&aiiy
transmitted or otherwise etectronicatty distributed to End-users (Including without limitation to an End-
uscr's V&f&reless Device).

(d) "Dollars" and "Cents" mean United States Dollars and Cents

(e) eEMt Ringtone" and "EMI Masteitone" means a Ringtone and Maste&tone, respectively.
that features the digital transmission of an Approved Composition, the iength of which shall not exceed
thirty (30) consecutive seconds, solely in connection with Ucensee's Service and in accordance with the
terms and conditions of this AgreemenL For the purpose of this Agreement, EMI Ringtones and EMI
Mastertones coilectively shall be referred to as "EMI Tones".
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(t) "End-user" means a Wireless Device owner,', usher, o&". cus'tomLr vko legally procures fromLicensee the sale or di'stribution of an E M I Tone. for that period of time only during which such
transmission right has been legally procured.

(g) "hletwork" means tlhe Approved Website(s) on wt1ich EMI Tones will be made available toEnd-users, as served irom and through the Server, vfa a range of service channels including Internet,cable, satellite, web, WAP, SMS, or cellular transmisstor&. Licen."ee at all times si&all institute securitymeasures with respect to all aspecis of its hlletwork(.) that (i) prevent any EMI Tones or any underlying
Approved Composition fronr being copied, played, diistributed, tnnsmitted, performed, used or exploited,
in whole or in part,'in any format or by a&ny means other than'n the fo'rma't anti by t&he means permitted byPublisher hereunder, jiio prevent unauthorized reproduction md Aistnbutthn of all EMI ',Tongs and anyund'eriying Approved C:ompositions; +»& are sufficient, as determined by Publisher& to track and enforcethe use limitations and other restrictions d'escribed ir& thh Agreement;, and (iv) mee&t or exceed currentiridustry standards as they. exist from time to time for the licensed delivery& of music via digitaltransmission (including, without limi'tation, anti-virus, firewall, password, and anti-hacking prote& tions).

- (h) "Person" means ai»y individual, &corporatiion, partnership, asscciation or otl,&er organized- group or combination of any or all of Ihe foregoing, and their legal successors or represenfattves.

g - "Ringtone means any data that resides or Is stored In (whether temporarily orpermanently), or which is bansmitted to„a V/Irehms Device, 1&vhich data causes a predetem1lned melodicsequence of a mu: ical coir&position to be reproducecl, performed; and/or played for.purposes ofannouncing an incoming call, message, or other event'r occurrence on such Wireless Device In an audioformat (i,e.; not audiovisual&). For the avoidance of doubt, "Ringtobe" .shatll not include (and this.Agreement shall not be dm.rned to &gran't Licensee any rights to use Compositions in or as),, inter alia,Ringbacks or Ringlback tones, or so-called enhan'ceal ringtones (e.g, Rincqtoncs th;at in&ciud&; any visualelement). For the purpose of this Agreement, Rington'es that'. (i) 6mb'ody a master.sound recording of theCompost&fon or {iij embody vocal and/or human Instr»&mental performances, shall be referred to as"Mastertones"

0) "R'ingback.;" or "Ringback tones"'eans the dtstributi&'&n or tra&&smtssloli of a musicalcomposition to a Nr&reless Device or telephone for the purpose of notifying.a ca}ier that the caII recipient isbeing alerted to the incoming cail,

(k) "Serve»" mean.; Licensee's propneta'ry internet server which shall be teated within theTemtory, on which tem plate~ of the EMI Tones licensed. hereunder will exdustvely reside, and from whk hthe EMI Tones wi1I be dig&t~&iiy t&ansinitted or dist&ibuted to End-users through the hletw&ork. for purposeof ciarTi&cabon, no E&ll Tone shall be off@red for sale ',through an Apprr&ved Website and permanentlystored in an End-user's M/ireies s Device without first being transmitted fro&n and through the Server.

(I) "Songv&irtter Agreement(s)'hall mean those agreements purs'uant, to v&/hich Publisherhas acquired rights with respect to any Composition.

(m) - "Term" has the meaning set forth in paraqraph 5{a) below..

{n) "Temtory has the tneaning set forth In paiagkph 4 below.

(o) . "Websiie means a a&tfectloriof interconr»ectk h)~pertext markup language documentsaccdssible at a.single U'niversal Resource Locator ("URL") via the Wotfd Mfide Web, owned and opeiiatedby the same Person t&r at the sole direction of s&NA Person. "Approved Website(s)" means the Website{s)having the URL(s) hatt a&advanta~ecetirinqtoones corn htt .//blue rass.rin tones.com
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htt J/radio rin tones cpm h5:I/cruze.rin tones.com htl://doritos.rin tones.com
ht .I/elvis rin tones com h .I/ivceLrin tones.com htt J/kaos.rin ones.com
h I/man 'one rin tones.com htt .I/radicaltones.rin tones.com ht Jires ectme rin tones com
htt:Iiwww.rin toneamerica.com htt J/us.rin tones.com htt:I/ca.rin tones.corn
htl .//scwireiess.rin tones com htt J/thumb.iin tones com htt J/numerex1.rin tones com

) ht J/viaero.nn tones corn htt:I/vibe.rin tones com and htt:I/ et.rin tones.com from which Licensee
intends to advertise and inarket the sale of EMI Tones. In-the event Ucensee desires an additional
Website to become an Approved Website, Licensee shall complete, execute and submit to Publisher two-
(2) copies of an Addendum in the form set forth in Schedule C, and if Publisher returns to Licensee a
counter-execyted copy of the Addendum (which Publisher may elect to do in its sole discretion), said
Website shall be deemed an Approved Website. Ucensee shall reasonably cooperate with respect to

. Publisher's further inquiries concerning any additional Website(s) proposed by Licensee, including without
limitation, the nature of business conducted on said Website(s) and by the Person(s) owning and
operating or directing the operation of such Website(s), and the accounting and reporting procedures in .

place between Licensee and the Person(s) owning and operating or direcgng the operation ofsuch
Website(s).

(p) "Vfiretess Device" means a mobge telephone or a hybrid handheid wireless device that
incorporates the telephony dr massaging function of a mobile telephone and that operates en a wireless
communications network regulated by the tj,S. Federal Communications Commission in accordance with
its.rules and.regulatfons governing commercial mobile radio services. Wireless Devices do not include,
v)fithout limitation„ toys„or'ames.

(q) Each other expresstonusedherein,.unless herein separately de5ned, shall have the
meaning commonly understood in the music publishing inttustry.

2. Su of Corn ositions .

(a) The Compositions listed on Schedule 8 hereto (hereby incorporated herein by this
reference) as of the Effective Date.are deemed to be Approved Composi6ons for f&urposes of thLs
Agreement. From time to time during the Term, Schedule'8 m'ay be amended by'Publisher in its
discretion, in which event Publisher shall provide Licensee mph a written copy of such revised
Schedule 8 and upon Ucanses's receipt of such reriised Schedule 8 the Compos tyrone listed on such
revised Schedule 8 shell be deemed to ba Approved Compositions for purposes of this Agreement (and
to the exteant that any Approved Compositions from an earlier version of Schedule 8 are not listed on such
revised Snheduta 8 such Compo iliom shell no ionger be deemed tobe Approved Compos)i(ons for
pug&ossa of this Agreement). Publisher mti use reasonabie efforls to clealiy indicate for Licensee any .

addi5ons, deietions and/or'corrections to the Sst ef Compositions set forlh in any revised Schedule 8 that
is provided to Ucensee.

(b) Following the execution of this Agreement and throughout the Term, Licensee may seek
.Publishei's approval of.ComposiTions that do not appear on Schedule 8 for use as Approved
Compositions for purposes of the crealion and transmission of EMI Tones. In such event, Ucensee shall

-ne5fy Publisher in writing of said requested Compositions.. If Publisher agrees to consider the approval of
such requested Composition(s), 5 shall provide wntten notice thereof to Licensee who shall complete,
execule aiid submit to Publisher bvo (2) cotdes of an Addendum irl the form set forth in Schedule 8 and if
Publisher rehinm to Licensee a counterucrecuted copy of the Addendum {which Publisher may elect to do
in its sole discretion), the Compositions set forth in such Addendum shall be deemed Approved
Composi5ons for purposes of this Agreement and the then-current version of Schedule 8 shall be
deemed amended to include such Approved Composibons.

(c) Publisher reserves the right, in its sole discre5on, to refuse to approve any
Coroposition(s) for use as Approved Composition(s). For purposes of example, but without limitation,
except as otheiwise expressly provided by Publisher, as ofthe Effective Date and throughout the Term,
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Compositions written in whole or.in part by Tracy Chapman, John I ennon, Jeff'Lynne, James Taylor, and
Stevie Wonder, and the members of the recording artiists known as Aerosiriith, Foo Fighters, Nirvan'a,

Red Hot Chili Peppers, Tool, the Mars Volta, A Perfect Circle and Savage Garden, and the Composilion
"You'e Got A Friend" (Iting) are not, and shall not become, A]'&pro'ved Corriposition 5

(d) Nobirith. tanding anythincl to the contrary contained in this Agreement, l7censee shall
remove any EMI Tone(s) from the Network(s) within seven p) business days after Licensee'"s receipt of
notice from Publisher requ'esting such removal, and as of the end of such seven (7) business day period,
and thereafter throughout the Term, licensee shall not sell; transmit, or-otherwise use or exploit such EMI

Tone(s), and shall not permit third parties to do any oi'he forelgoing!, fo!r anIJ pujpos'e without Publisher'
. pnor written consent.

3. Grant of Rights

(a) License Grant to Licensee. Sulbject to the.terms and conditions of this Agreement and
provMed that Licensee has fully complied with such tcirms and conditions, Pubfsher hereby grants to
Ucensee the following non-exclusive, hon-transferable limited rights solely during the Term and solety in
the Temtory:

g - Arranclement aiwd Recordinq. To anange and record,.at Licensee's sole
expense, on'e (1) excerpt of each Approved Ckimposilfon, comprisihg up to~thirty (36) ccinseeutive
seconds of such Approved Composiiion, for use: olely in connectibn vVith the ci eatibn of an EMI Tone
based on-such excerpt; provided tha't (A) each Eh7II Tone shall only containl elements of one (1).Approved
Composition (for purposes of example only, an EliVII Tone may not include portions of two (2) or more
separate Approved Compositions or portllons of an Approved Composition togetherwith portions of any
other musical compositic7n); (8) the Approvedl Composition excerpt used to'ree aii EMI Tone."hall be a
single, continuous excerpt (ior purposes of exainple only,.such excerpt may not comprLse the.first ten (10)
seconds and the last:twenty '(20) seconds of such Approved Composition); (C) no arrangement created in

. accordance with this paitagn7ph 3(a)(i) shall change the basic melody or fundamental charac;ter of an
Approved Composition (other than as necessariiy resulting from lirniTing the exc:erpt. of such Approved
Composition to thirty (30) 'consecutive seconds);.and (D) all anangements created in accord'ance with this

. p'aragraph 3(a){i) shall. be subject to the provisions of paragraph 1'I below;

(ir) Creation of Single I em17late or Server C~o~ii. To create a template or server
copy of each EMI Tione, which slhall II7e."uploaded" to and reside on the Server for the sole and exclusive

. purpose of transmitting or distributing Ehlil Tones to E:nd-user: in accordance with tlhe terms and
conditions herein;

(7Ti) Sell CoI7ies'To End-Users. To sell Copies of the EMII Tones, on and through
the Network, so that an End-user can pu'rchase a Copy of the EMI Tone such that the EMI Tone may be
embedded in his.or herWireless Device (it being understood that temfioraiy, transient,'non-pem7anent .
copies of the EMI Tone.', incidental to said tmnsmissh&n may be created o6 the~Neblvork, prdvlded (A) no

anent copies of thc. EMI Tones are,stored or cached on the Network except on the Server or on an
End-user's Wireless Device and (8) if a security breach iri the NetIivork. arises, Licensee shall immediately
comply with any Publisher request to block access or remove fronI the Se*er any EMI Tone so affected);

{iv) Streaminct. for Promotic7nal~Pur oses'. For.each EMI Tone, and subject to
Licensee securing all necessary public performance licenses )as desciibecl in paragraph 8 below), to
"stream" up to thirty (30) consecutive seciends of such EMI Tone to prospective End-uses in the form. of a
digital audio transmission for the sole purpose of previewing or demonstrating such EMI Tone to facilitate
its purchase, saic, cir iicensing through the Network in accordance with this Agreement; provided that
Licensee shall not sell, lease, transmit, offer, or otherwise proVide'any EMI Torie stlrearhed fn accordance
with this paragraph 3(a)(iv) {including an'y Approved I omposition incorporated therein) as a
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downloadable file or in any form that would allow any Person to create, store, or retain a copy of all or
part thereof

(b) Restrictions NotwithstandinganyotherprovisionofthisAgreement:

(i) . This Agreement does not authorize or permit any use or other exploitation of any
Composition by Licensee or any third party, except as expressly authorized herein. lf any such use. or
other exploitation is made or permitted by Licensee, this Agree'ment shall fmmediately terminate, and all

rights and licenses granted to Licensee hereunder shail automatically terminate.

(ii) No license or other rights are granted herein to Ucensee or any third party to use
any current or future trademarks, service marks, design marks or trade names of or associated with
'Publisher (such marks and names, collectively, the "EM! Marks"), for any purpose. Ucensee may only
use the EMl Marks with the prior written approval of Publisher.

(c) With respect to any Approved Composition of which less than one hundred
percent (100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein
in such Approved Composition or any EMl Tone incorporating such Approved Composition Licensee
shall secure all iights and licenses from all applicable co-publisher(s) necessary to exercise, withobt

. violating the intellectual property rights or other rights of such'co-publisher(s) or any third party, the rights
and licenses gianted herein.

(d) Nothing contained herein shall grant Licensee the right to use any particular recording of
an Approved Composition.

(e) Without iimiting any other provision of this Agreement, with respect to any'third party
rights that are necessary to be obtained by Licensee in connection with any EMI. Tone or any recording or
perfoimance incorporated into orased to arrange any EMl Tone, Licensee shall be responsible for .

. obtaining such rights at its sole expense.

4. T~rrltory

. The "Territoiy covered during the Term shall be the United States, its territories and possessions
(including Puerto Rico); Canada, Chile, Argentina; Mexico, Uraguay, Columbia, Peru, Paraguay,
Venezuela, and Ecuador

5 Term.

(a), The Term of this Agreement is one (1) year, commencing January 15;2005, and
terminating January 14, 2006.

(b) Nobvithstanding the foregoing, EMI may terminate the entire grant of rights conlained in
this Agreement and/or the grant of rights with respect to a particular Approved Website, at any time for
any reason upon thirty (30) days prior written notice to Licensee. Promptly thereafter, Licensee shall
furnish Publisher with a written confirmation that it has performed anylall takedowns of EMI Tones from
the Server necessary to comply with the applicable termination of rights by Publisher

6. -. Advance f Ro alties

(a) As used herein, "Publisher's Prorata Share" shall mean that propottiou of Publisher'
ownership of the applicable Composition, as set forth on the Schedule D Addendum.

- (b) Licensee shall.pay Publisher a non-returnable, non-recoupabte."fixing fee" equal to
.Publisher's Prorata Share of Twenty-Five Dollars ($25'0'0) for each Composition copied to the Server.
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(c) {i). Pursuant to the teirms and conditions of paragraph 7 below, Licensee shall payPublisher for each Copy Sold;a royalty equal to Publisher's Prorata Share of

:(A) TEN (10%) percent of the retail selling price'of each Copy Sold, with aminimum royalty for each Copy Sold of THIRTEEN ($0.13) Cents with respect fo EMI Ririgtones, and
(B) TEN (10%) percent of the retail sel'ling price of each! Copy Sold, with aminimum royalty for each Copy Sold of TWEM1W ($0 2t)) Cents with respect to EMI Mastertones;;

(ii) in the event a recurring fee is charged an End-user to retain a Copy, said chargeshall be deemed a royalty-bearing event. For cl'arity, Licensee shall pay Publisher the applicable royaltypertaining to any Copy each time a recurring payment is made I'o re'tain',said, Copy (qr to access said EMITone embodied therein) on an Endt-user's thhreless Device For purposes of'calculating the rhyaIIypayable, if applicable, the recumng fee sha H be. dee'med to be the original retait selling price 3nd eachtime the Copy is thereby retained shall be cx&nsidered a new "C&py Cold" and a royalty shall.thereby bepayable..

~ui ln the event a Copy is.!made to time-out on:a Vfiireie:ss Device and one is made tore-download or otherwise re-acquire sarid EMI Tone for reasons other thorn te chr&ical fagure, said eventshall be deemed a royalty-bearing event. For clarity, and notwitIIstaddin( the, previous seiatgrirce,Ucensee shaH pay Publisher the applicable royalty pertaining to each Copy Sold., irrespe. tive of whetherthe recipient had previously acquired the same EMI Tone embodied in s4ch Copy Scild..
(iv) In the event a Copy is offered in a form other than individuaHy (ee. saidEMI'oneis made'available as pai1 of.a bundle or package of wirele~ content applicatic!ns, the royalty duein connection wing such Copy shaH be Publisher's Pro Rata Share c&f the greater of: {A) TEN (10%)percent of a fraction whose numerator equals the bundle's sale, price and whose denomiinator equals the. number of royalty-bearing content apptications, or (B} the mInlrI3um'oglty for each!Copy Sold sqet foithparagraph 6(c)(t) above By'ay of example, if Licensee charges $10 for a bundle of eight {8) royalty-bearing content applications (one of which.is a Copy), then &he royalty a!pplicable to 'said Copy sl.&all bePublisher's Prorata Share of.$ 0.125,.i.e, 10% of ($10-"= 8).

(v) . In the event a recuiTing transmission fee, in addition to the onginal EMI Tonepurchase fee, is charg'e'd to an End-user e4ch liime an End-user hears the EMI Tone (e.g.. a Ten Cent($0.10) recurring transmission fee is charged to an End-user each Itme helshe h!ear.; an EMI Tone),Ucensee shall pay'Publisher for each such Copy Publisher's Prorata Share of Ten percent {10%) ofsuch transmission fee, in addil'ion to the Royalty othe& wise set forth in this paragrapl ir
'6. "-

- (d) ln the. event an Approved Compositi'oh fs co'ntrolled less thaii om& hui&dred (100%)percent by Publisher or if the Sohgvrrriter Agreement!s require dirqct payntents to certairl third parties,upon Publisher's request, Licensee shall make direct payments t'o such applicable co-publishers or otherthird parbes.

.(e) ln the event Licensee agrees to (or has agreed t'o) p'ay to! a oI&-publisIIer cf an Approved- Composition, a ptlblisher of any musical composition or a'licertsor of any sound ri;cording embody'ing an'Approved Composition used in any 'Ringtone or Mastertone, cotrI!pensatic&n oi consideration in exciess ofthe.compensation or consideration to be paid to Publisher hereunder (coltecti'&~eby "&~cesjJtompensation ), then effective as of the, date of such agreement, Uc n~.e st&aH immediately pay toPublisher an amount equal.to such lmcess Compensation arid this Agreement shaH be deemed amencfedeffective as of the date of such ag'reement tt& include such more favorable compensation irovjsion. In theevent the Approved Cormposition is!not entirely controffed by Publishkr, the Excess CcImpensation shaHbe based upon and shall reflect Pubiisher's Pro Rata Share. Upon request,.Licensee,shaff supply toPublisher copies of aH agreements t&etween Licensee and third party tice&Iso@,. by'whkh rights aregranted for the use of any sound-recording or musical co!rnpositions (includino Aporovr d Composibons) in. Ringtones and/or in Mastertones.

7. A~ccoun5n
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(a) Together with the payment of all applicable sums due Pubfisher pursuant to paragraph 6
above, Ucensee shall render Publisher accounting statements on a quarterly basis, (which shall be
provided electronically, along with a hard paper copy), indicating, on a country-by-country, EMI Tone-by-
EMI Tone {induding the title, writers'ame(s), and applicable Publisher-supplied EMI song.code for each
Approved Composition), and Approved Website-by-Approved Website basis, the number of Copies Sold
or otherwis'e distributed and/or digitally delivered in each country of the Temtory, within forty-five (45)
.days following the last day of each calendar quarter during which such rights are granted herein, whether
or not Licensee sold or otherwise distriibuted Copies within such quarterly period. In addition, the,
accounting statement shall indicate, with respect to each Copy Sold, the ietail selling price therefor,
whether said Copy Sold was the result of a first-time transmission or a repeat transmission/recurring
charge, and any other information necessary to determine how the applicable royalty for each Copy Sold
was calculated.

(b) .In addihon to providing quarterly accounting statements, Licensee shall, withinninety {90)
days of the Effective Date, provide Publisher. upon request, with online, real-time access to the Server in'rder to permit the accurate identification, tracking and verification of copies of all EMI Tones, and any
other data Rem to be enumerated on accounting statements pursuant to subparagraph (a) above.

(c) Licensee agrees to keep and maintain true and accurate records and books of account in
connection with the sale of Copies and all transactions related thereto.or othenvise contemplated under
this Agreement, and shaH retain all such records and books for a period of not less than foui (4).years
following the termination of this Agreement. Publisher, by its designated representative, shall have the
right, upon reasonable w'ritten nolice, and'during noimal office hours, to examine the books and records
of Licensee, at Licensee's regular place of business where the books and records are maintained, as the
same pertain to the subject matter of this Agreement and to make copies and extracts thereof. Licensee - .

shall cooperate with Publisher's representative to assist them in understanding afi such materiaL lf, as aresult of any audit,. R is determined that Licensee has understated the royalties due to Publisher, Licensee:
shall immediately pay to Publisher the amount of such underpayment. If, as a result'of any audit, it is

. determined that Licensee has understated the royalties due to Publisher by ten ($0%) percent or'ore,
. Ucensee shall pay'o Publisher the amount by which royalties have been understated and shall reimburse

Publisher for the cost of'the audit

(d) All checks shall be in United States Dollars, shall be made payable to EMI Music
Publishing and unless Publisher notifies otherwise, shall be sent to the address indicated.in paragraph 15below. All accountings and payments must be received by Publisher ori the date such payment andstatement are due, according to the terms of this Agreement, time being of the essence hereof. No
payments shall be diminished or reduced in any manner for any reason, induding without limitation, anywithholdings, currehcy resbictions, exchanges or taxes. Upon written request, Publisher shall provideLicensee with a current W-9 form for each music pubfishing catalog receiving payment.

(e) lt is understood and agreed that there shall be no "free or "bonus goods" of th'e EMI
Tones, as such term is understood in the industry, I e, all Copies Sold, distributed, transmilted, or
delivered, regardless of price,shall bear a fill royalty hereunder.

(f) Without limiting Pub)isher's rights and remedies hereunder, at law or in equity: (i) past-'-
due payinents are subject to and to.be accompanied by payment of interest thereon at the prime rate asestablished on the due date by The Bank of New York plus two {2%) percent compounded daily andimputed from the date(s) upon which each such payinent(s) first beca'me due unfii the date{s) uponwhich each such payment{s) is're'mitted to Publisher, and (ii) Licensee shall reimburse Publisher, wiihin
five (5) days from receipt of its invoice, for Publisher's reasonable attorney's fees and costs arising out ofthe occurrence of any Default Event (a's defined in pafagraph 14), induding, withodt.limitation, any failure
by Licensee fimely to render statements and account to Publisher with respect to royalties which accrueto Publisher in connection with Licensee's exploitation of its rights pursuant to the appficable provisionshereof:

8. No Performance Ri ht Grant

(a) - No right of public performance is granted under this Agreement, such right being licensed
by the American Society of Composers, Authors and Publishers ("ASCAP") and Broadcast Music lnc.
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( BMI") in and for the United Sfates, and the'Society of Composers, Authors and Music PubNsbeisPSOCAN") in and for Canada, and SESAC, as applicable..

(b) Any public perfonnance of an Approved Compojficj as~ erO+dipd iq an CHEMI, Tone,induding without limitation pursuant to paragraph 3{a)(iv) above, not,otherwise licensed by ASCAP and/orBMI, SOCAM, andlor SESAC, as applicable, shalt be licensed by Ucensee from Publishel or jrom. PubNsher's authorized agenL if said license is to be secured from PubNsher. Publisher agrees to,negoSate in good faith and the issuance of such license shall be',in accordance with the customary- industry practices and feus.

9. Restrictions and Reservations ofRiuhts

(a) - This Agreement does not acithorize or permR ap usq of f'i CcImppsRiqn nqt expressly set,forlhherein and does not include the.right fo alter the fundamental character of the music ofanCompomlion, and, specTiicaNy, the terms of this Agreement are NmRed to [he fjse pf ecch ApprovedComposiliap only as originaNy fixed in the EMI Tone. PubNsher npenIes $5 rights'ircot pxprqypfy granted to,,'icenseehereunder. AN rights granted hereunderare granted on a nob-exclusive basis.
(b) No Composi5on may be used in a dramatic fashion; qs sIich Ierm is understood in the .industry, or in any manner which could be considered in bad taste.or offensive; i.e. each ApprovedComposition shall be used wilh regard to social convention and decency so as riot to bring, suchComposRion. Ihe composers thereof;or Publisher fnto public dfsreputq or I'efl~ aIIversely on the.ComposTiion, the composers thereof, or Publisher. No individual 6omposition may. be uscxt in connectionwith any product, any senrice, or in the branding, markeSng, adverSsing or, promotion of any.produst,-senrice or event

.. (c) WNhout limiNng Iheforce and effect of the foregoiIig, qndIvi&put iptenlfing,'to ffrovÃe ahexhaustive.Nst-of prohNriSve acti, fhfs Agreement does not inolude the. rights to: Oi rent;or lease an EMI:.Tone; Qii sell or otherwise distnbute EMI Tones except for the ~oral usIs of,fndiIricfuyl Wireless Device. own~ {iN) parody the musicor Iyncs of an Approved Compo'sibon; (iv) make. self or distributephonorescxcfs of an Approved Composilion; (v) utTiize a sound rscprding apd/of autfiovjsuaI master(s) notowned or separately licensed by Ucensee; (vi) synchronize.(o'r au{honze aifhers to synchmnize) anyApproved ComposRions with visual images or events or include any Approved,.Composibonin any alidio'-visual vcork, including without 1iynifation in commercials or games; {vN) use Ihe Sfle of an Approved-Composition except for Iqctual and/or descnpSve purposes for identifying the EML Tones available to for.purchase; (vga use any Compqsitioh that ls not a Approved CompjeitkIn irI any way; or~(ix) use anApproved ComposRion on any broadcastlcablecast or on-fine servhes {whetherviewable in reef Sme or '.dowiiiuadabie) not specifically enumerated.fn this Agreement. oron any interactive program, platform,- media or slorage device, or any promoNonal use not speciTicaNy eifumerated herein. Any occurrence ofthe abovanoted items by Ucsnsee or authorized by Ucensee shall render aN aspects of the Agreement+tfiediatefy nuN and'void and this Agreement sheN termfnate .

(d) Except forfis5ng on the Network the composers'pmep fo{ fa~f pndfor descnpNvepurposes for idenSfying the EMI Tories avaNable forpurchase, no nght whatsoever is being granted .hereunder to use or authorize other Persons fo use the names {fncfudirjg any p(of~rial names,previousfy, now oihereaffervsed), facsimNe signatures, voice's, INmnesses,or biographical material of,cxinceming, or regarding any of the composers of a Composition forany puipose whatsoever, including,without NmitaSon, for purposes of exploitation of an EMI Tone on the Network. In iio event shaN a name ofa composer of a Composition be-featured more or less piominenlly than any other composer's name..-10.-'arranties and RenresentabonsllncfemnRv'-



(a) Publisher warrants only that it has the legal right, power and authonty to grant this license
and this Hcense is given and accepted without any other warranty or recourse. Publisher hereby agrees to
indemnify and hold harmless Licensee and its respective officers, director's, agents, and employees
(hereinafter, the "Indernnitees") from and against affy and all Iiabi1ities, damages, costs, charges,
recoveries, judgments, penalties, expenses or losses ofwhatsoever kind or nature, actuallyincurred by
the Indemnitees (including reasonable attorneys'ees and disbursements) which m'ay be obtained
against, imposed upon or suffered by the!ndemnitees or any of them, by reason of any breach by
Publisher of any of its warranties or representations hereunder ln no event shall the total liability of
Publisher in connection with the rights granted for each Approved Composition licensed hereunder
exceed the consideration received by Publisher in connection with the licensing of said Approved

. ComposiTion. Licensee will give Publisher prompt notice of any claim and Publisher will have the right to
assume the defense thereof at Publisher's expense.

(b) Licensee represents and warrants that

(i) there are no actions, suits, proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair it from performing its duties and obligations
hereunder, and

(fi) it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that it is and shall at all times remain. possessed of a)l rights necessary for it to 'completelyfulfill all of its material obligations hereunder, and that its entering into this Agreement and
fulfilling such obligations (including.but not limited to maintenance of the Network) does not and shall not
infringe'upon the rights of any Person whatsoever.

{c) Licensee further represents and warrants that it shall obtain or secure (and maintain
during the Term) all necessary an'd required licenses concerning:

(i) intellectual properties fumfshed or selected by Licensee and contained in anyinateriats used in connection with.the marketing, sale or distribution of Ringtones as authorized
hereunder, including without limitation name and likeness rights, and that said materials shall not violate
or infringe upon th'e rights of any third party, including without limitation intellectual property rights and/or
rights of privacy and publicity; and

Qii intellectual properties furnished'or selected by Licensee and contained in an EMITone not licensed hereunder including that por6on of the music publishing rights in and to each Approved
Composition not controlled by Publisher, and that said materials.shall not violate or infringe upon the

. rights of any third party, including vrithout limitation intellectual property rights and/or rights of pr!vacy and
pubticiiy.

(d)
"

Licensee agrees to fully indemnify Publisher and hold Publisher (and its officers,
directors, and employees) harmless of and from any and all liabNiies, claims, causes of actions,
damages, interest, charges; recoveries, judgments, penalties, expenses or losses ofwhatsoever kind of
nature, (including. wilhout limitation, legat expenses and counsel fees and disbursements) of any kind.

-whatsoever which may be occasioned, suffered or incurred by Publisher, either directly or indirectly, inwhole or in parL resulting from or in connection with any breach or threatened breach by Licensee of anyof the terms, covenants, representations and warranties contained herein, and/or ahy claim by anyPerson inconsistent with any of the representations, warranties and covenants hereunder ln addition,Ucensee wiII reimburse Publisher on demand for any payment made at any time atter the date hereof forany Iiab8lty or claim to which this clause relates that has resulted in a judgment against Publisher orwhich has been settled with the written consent of Ucensee {whtch conserit shall not unreasonably be
withheld) Publisher will'give Licensee prompt'notice of any claim and Ucensee will have the right toassume the defense thereof at Licensee's expense.

Arran ements/Co ies
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Any arrangement(s) which Licensee shaii cause to be made of an Appnoved Composition in the
creation of an EMI Tone shalli be.macle at Licensee's own expose'nd sha'll be created'nly as the result
of employment-for-hire and such arrangement shall be "Work Made For Hire" for Publisher, as such'term
is used in the United States Copyright Law. Licensee hereby se)is, assigns and transfers aniy such
arrangement(s) and all right fitle and Interiest in and to each suI:h a/ranIIemI nt to Publisher and the
workiwide copyiight,and renewals and extensilons of copyright 'ther''in - 'cdnsel vrclrraiIts and represents
that all Persons rendering servici s in connection vvith lhe creation ef EMI Tones shall have executed,
prior to the commencement of creation of any EMI Tone to which such Persons have contributed, written
agreement(s), in fuli compliance with the laws of the United States ',and bthe'r co!3ntri'es, *:tatiiig that those
EMI Tones, and any srrangernents on which such EMI Tones are b ised, are considered a work made for
hire for Publisher and irrevocably assigning afi such Person's rights throughout the Teml.ory in perpetuity,
including without limitation copyrights, in those EMI Tones and other matetmls to Publisher UpanPublisher's request, Licensee willi.cause to be executed and delliver'eII t6 Pub}isIIer a~ill as'signments andtransfers of ownership of copyright (including without limitation 'all cbpyrlght 'regi!strat!!ons and applications„a'nd all renewals and extensi&ns thereof) in the Eh/II Tones and atiy arrangements on which such EMI
Tones are based, and any other documents as Publisher may deem necessary or appropriate to vest inPublisher the rights ciranted to Publisher in this Ag!reement. Neithei Licensee nor any arrancler shalt be
entitled to authorship credit or status as a collaborator or any remuneration by way of royalty or otherwise
from the authors of such Approved Composition or from Publisher dr an'y of 'Publishc'ir's ciesiclnated
agents. No airangernent shall change the, basic melod!y of any'Apflroveld C&mp'ositibn.

(b) Ucensee shall enabie Publisher freely and without charge or'expense to receive EMITones to ensure Ucensee's adherence with and to the terms arid conditions'f this Agreement Any suchreceipt by Publisher vvill not corislitute a Copy and 'will not be deemed a ro~lty-bearing event.
1? ~Ownemhi

Mcept as expressly lpemsitted in this Agreement, Licen'see'shall not'. at any tiime, directly orindirectly, license; transfer, a, sign,'sell or otherwise dispose. of, pledge, mortgage or in any wayencumber any Composition or any interest of any kind therein, andyor any right cIr license granteclhereunder and any such purported ficiense, transfer, assignment, s iie, ctispdsai, pieclge, mortgage orencumbrance shall be void and of no effect.

13.. No Partriersh~i

Nothing herein contained shel!I create any association, partnership, joint venture,or rpiationship ofpriricipal and agent between lhe paitkis hereto; it being underst'ood Ihat the 'parbes h'eret'o are, withrespect to each other, indlependent contractors, and neither party shall have any authority.to bind theother or the other's representatives in any way and shall not hoki itself out to any Peison as havingauthority .

14 Event of Defautt/Cure

(a) As used herein, the term "Event of Default" shall mean any of the fol,'lowing events: (i)Ucensee's faildre or inability to fulfill. any of its material obligations hereunder for any reason; (ajLicensee's dissolution or the liquidation of'any.substantial porfion of its'assets; (iiir) the filing by or againstLicensee of a pebTion for liquidation or reorganlization or the commencement of a!n action against it underany applicable bankiuptc y or insolvency legislation as now'or hereafter in effect or urider any simiIarstatute relating to liquidation or reorganization or U!pensee's consenting to any of the foregoing (iv) the91
appointment of a trustee, receiver, custodian or siinilar:appointee for LicerIsee for any of its property orUcensee consenting to any such appointment; (v) Ucensee's making of an assignment for the benefit ofcreditors; (vi) Licensee becoming insolvent; (vfi) Licensee's faiiure to pay, or admission in writing of itsinabihly to pay, its. debts as they come due; (vfi!i) Licensee's receipt of a "going concern" notification or
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similar qua)ification-, (ix) a reduction of ten percent (10%) or more in Licensee's workforce; (x) Licensee's
report of a quarterly loss for four (4) consecutive qvarters; or (xi) any action by Licensee which

. jeopardizes any material right. or remedy.of Publisher hereunder In the event that any of the matters
described in this.paragraph 14(a) occurs, Licensee shall provide prompt written notice thereof to
Publisher

(b) - Without limiting or affecting the righls or remedies which Pubiisher may have under this
Agreement or at law or equity, with respect to Licensee's obligations under this Agreement, it is agreed
that if an Event of Defavlt occurs or in the event of a breach on the part of Ucensee, Publisher may notify
Licensee in writing of such default or breach and Licensee shall have ten (10) business days from receipt
of such notice in which to cure such Event of Default or breach. If such breach or Event of Default is not
curable or is.not cured within said ten {10) business day period, this Agreement shall automatically
terminate and Licensee shall be deemed to have automatically and irrevocably assigned and transferred
to Pvblisher, without further consideration, all right; tit)e and interest in and to all EMI Tones {induding the
master recordings created by Licensee not otherwise owned by co-publishers or record companies), to
the extent that such rights and interests have not a)ready been assigned to orvested in Publisher,
p)ovided, however, that with respect to any breach or default concerning the payment of any monies
whatsoever, this Agreement shall automatically terminate and the aforesaid assignment and vesting shall
occur if such particular breach is not remedied within five (5) business daps from the dale oT the nofice.
Publisher, in the event of any automatic termination under this paragraph and without prejudice to any
other rights and remedies, shall have rights and remedies for copyright infringement, induding injunctive
relief

(c), The termination of'this Agreement pvrsuant to this paragraph shall render the further
exp)oitation of an EMI Tone actionab)e as an act of copyright infringement ful)y'ubject to the remedies
provided by the Copyright Act, Title 17, of the United States Code, together with other legal and equitable
remedies available to Publisher

15. Notices

Any and all notices, consents, approvals, demands, other communications and payinents.'ereundershall be hand delivered or sent by certTiied mal), return receipt requested, at the address below
(or at such other address hereafter designated by either party in writing) as follows:

To Pubfisher. EMI Mvsic Publishing
810 Seventh Avenue
New York, New York 10019
Attention..Susan Schwartz

To Ucensee As set forth in the heading of this Agreement.

Any notice sha)) be deemed complete when the same (containing whatever information may be requiredhereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that {a) allmaterials personaHy delivered shall be deemed served when actually received hy the party to whom
addressed; (b) air express materials sha)l.be deemed served on'the day of deliverjj to the air express
company; (c) notices of change of address shall be effective only from the date of receipt and (d) royaltystatements may, be sent by reguiar mal) and shall be deemed rendered when actually received by-Publisher.

16. Gou ~htDLaw

This Agreement has been entered into and delivered in the State of New York and the validity,interpretation and )egaleffec of this-Agreement shall be governed by and construed in accordance withthe internal )aws of the State of New York applicable to contracts entered into arid perfomied entirely



within the State of New York. Only the N» w York courts (state and fedieral) wfII have ju»isdiction over an'controversies regarding this Agreement, an'd lhe transactions contemplated by this Agreement. any actionor other proceeding which involves such a controversy will be brought in those cou»Cs, in New YorkCounty, and not elsetwhere Licensee hereby,'irrevocably submits to the jurisdiction of the New Yorkcourts (state and federal) in any such action or pre»ceeding and! irrevocably waiyes,»ny»ight to contest thejurisdiction (in rem or in personan»Q or power or decision of that. court within or without the United Statesother than appropriate appellate courts having. jurisdlction over appeals from suich court(s). Licensee also'rrevocably waives any defense of inconvenient forum to the maintenance of any such a'ction orproceeding. Any pro»ass in any action or proceeding may, among other methods, be served uponLicensee by delivering or mail!ing It in accordance with paragraph 15. Any such deil»te»y or mail serviceshall be deemed to have the same force and effect as personall service'i0'itn tf»e State of New York,.

17. Assitentn nt- cnnnrie ol'corttroii

'hh Agreement, and the»ights, opportunities and obligations created pursuant to thiis Agreementare not assignable or transferable in any manr»er by Licensee, nor shall Uc4nsee s»Ibliccnse or delegateany of Rs rights or obligations without the prior written consent 6f P»IbHsker, not to bp unreasonablywilhheid. EMI »nay assign.this Agreement and any of it:. rights hereurider in whole or in part to any Personwhich controls, which is controlled by, or vI»hich is unde!r common control with EMI d/ ch chPublisher or whi an circa suu is er or which is i!n partnership with EIVII and/or each such Publisher; and/or to any parent, affiliated'or subsidiary company or corporation, or to a'Person oivning, or acguiri»&g, all or a substantial part of EMI,and/or each such Publisher'."tock and/or assets or with whom EMII ancI/or IeactI su& h PI»blither maymerge or be merged, in wtt»ich case Licensee shall not be rel'ea."ed from its &~bligations hereunder
19. Coniid ntt lily Penn ilt

L»censee and EMI agree that alt information with respect lo this,Agreement, whether'urnished byEMI to Licensee or otherwise acquired by licensee in the course of business with EIBII, shalt be keptconmentiaL Such informabon.shall noiI be disclosed at any time to ainy Person except to the iextentrequired by an order af a court or other tribunal having jurisdictiqn or puryuapt to, rules and regulations of.a governmental body Notwithstanding the foregoin!g, the partte~ acl'aov»ledge at»d a re th t »t, s c as where copubiislhers of an Approved ComposItlon, pu &lfshers of other compositionsand/or master owners require a favored nation.'rovision,. the information contained in this A re'ement.Ivutgted v»nth respect to monies payable and rights oranted. Lfct'nset and EMi m'a notpa~/s name in new; releases, a»ticies, brochures an8 markebng ~and/or prtomotionaimateriah, without the otheir pa»t//s prior written approval.

19. ~Entire A reereent

(a) This Agreement sets forth ihe entire understanding between the parties hereto withrespect to the subject matter hereof, and merges and extlnguishtes all prior uf»derstandings, negotiations,mud agreements. No c»mendment to or modlficatione waiiver, tern'sinatlon,'r disci»arge of this Agreementor of any provisionhereof;,hall be'binding untem.confirmed by ai written instruinent djjiy executed by theo rty g thCrewtth. Any process in any action, suit, or propeeding an;ing put Of or relating tothis Agreement may, among other methods, be served upon the'applicable party by delivering it oirmailing it in accordance with parag»mph-15 above No waiver of,any provision of or default under thhAgreement shall affect the right. of either party thereafter to enforce such Promsion or to exercise any rightor remedy in the everit of any other default, whether or not similar.

(b) If any part iot this Agreement shall be determine/ to fe Invaiif or unenforqeable by acourt'of competent jun. Iction or by any other legally constituted body having the juriSdictiion to makesuch determination, the remainder of this Agreement sh;ill remaiI& in (uii fI&rce and etfect provided that the



part of this Agreement thus invafidated or declared un'enforceable is not essential to the intended
operation of this Agreement.

2{i. Miscellaneous

This Agreement shall apply for the Term hereof only, and shall not be binding upon or prejudicial
to any posiTion taken by Publisher or Ucensee for any period subsequent to the Term of this Agreement;
The captions of paragraphs contained'in this Agreement are for reference only and are not to be
construed in any way as a part of the Agreement. This Agreement shall not become effective until
executed by all proposed paNes hereto.

1N WlTNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above
written.

EMI Music Publishing Mobfie Streams, Inc.

ubiisher
By:

bcensee
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SCHEDULE A.

(List of Publishtna Cataioos)

AVON GATE MUS)C INC. (BMI)
BARHAM BOULEVARD MUSIC; INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, INC. (ASCAP)

CARWIN MUSIC INC. @@CAP)
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFIL)ATED CATALOG INC. (BMI)
EMI AL GALUCO MUSIC CORP. (BMI)

EMI'ALGEE MUSIC CORP. {BMI)'MI APRII. MUSIC. INC. (ASCAP)
. EMI BELFAST MUSIC, INC. (BMI)~t BMPC CORP. (ASCAP)

EMI BLACKWOOD MUSIC INC. (BMI)
EMI BRILUG MUSIC, INC. (ASCAP)-
EMI DUCE MUSIC, lNC. (ASCAP)

EMI EASY LISTENING MUSIC CORP. (ASCAP)
EMI FEIST CATALOG INC. (A/CAP)

EMI FULL'EELMUSIC (ASCAP)
EMI GOLD HORIZON.MUSIC CORP. (BMI) .

EMI GOLDENTORCH MUSIC CORP.. (ASCAP)
EMI GROVE PARK MUSIC, INC. (BMI)
EMI HASTINGS CATALOG INC. (BMI)

EMI INIERTRAX MUSIC INC. (BMI)'EMt JEMAXAL MUSIC INC (ASCAP)'M(l.ONGf DE MUSIC (BMI}
EMI MtLLER CATALOG INC;(ASCAP)

EMI MILLS MUSIC, INC. (ASCAP)
EMI MOGULI„ INC. (ASGAP)

EMI NORBUD MUSIC, INC. (BMI)
EMI NTM HOLDINGS, INC. (ASCAP)
EMLPST HOLDINGS, INC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)'EMI SOSAHA MUSIC, INC. (BMI)
EMI SUTHY SONGS, INC. (BMI)
EMI TSM HOLDINGS, INC. (BMI)
EMI U CATALOG INC; {ASCAP)

EMI UNART CATALOG tNC: (BMI)
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (BMI)
EMI'VIRGIN MUSIC, INC (ASCAP)

EMI VIRGIN SONGS, tNC. (BMI)
EMI WATERFORD MUSIC, INC. (ASCAP)
EMI WORLDYRAX MUSIC INC. (ASCAP)

FORAY MUSIC'(SESAC)
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE MUSIC CO-. INC. (ASCAP)-

NEW TANDEM MUSIC, INC; (ASCAP)
SCREEN GEMS-EMI MUSIC INC. (BMI)

STONEDIAMOND MUSIC CORPORATION (BMI)TRIPLE STAR QUSIC, INC. (BMI)



SCHEDULE 8

List of A roved Com ositions
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SCHEDULEC .

(pursuant to paragraph 1(o))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement elated January 15, 2005'by and between EMI Music Publishing and'obileStreams, inc (the "Agreement") Upon the full execu&&n o'f thi.", Ad'dendum by the parties hereto„
ihe following additional INebsite(s) is/are deemecil Approved Website(s), and thus part Of the Network,
effective as of the date set forth 1belo'w:

1. The URl(s) of the Vfebsite(s) propos,ed for approval pursuant to this Addendum, and the date on
which EMI Tones first shall be marketed thereon, is/are:

http:/twwvv ..corn
2. All terms not delined herein shall have the same meaning given them In the Agreerigent. Except
as expressly or by necei sary imlolication modified hereby„ the terms and conditions of the Agreement
remain in full force and effect, and are hereby ratified and confirms.d w'ithoht. limitation,or exrwpti'on

IN WITNESS WHEREOIF, the parties have caused the foiegoing ADDENBUlUI to be executed as of this
day of 20(l .

EMI Music Publishing Mobile Strea&, Inc.

'ublisher B..y:
Ucensee

10



SCHEDULED

(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated January 15, 2005, by and bebveen EMI Music Publishing and
Mobile Streams, lnc. (the "Agreement ). Upon the'ull execution. of this Addendum by the parties hereto,
the following. listed Composition(s) are deemed Approved Composition(s) under the Agreement, effecbve
as of the date set forth below

1. The Composition(s) subject to this Addendum Is/are

(''TITLE") composed by ['RITER(S)" (%)]

2, The Territory shall be as per the Agreement, (excluding,.in the case of the Composition entitled
, the country(ies) of '

-)

3. All terms not defined herein shall have the same meaning given them in the Agreement. Exceptas expressly or by necessary implication modiTied hereby, the terms and conditions of the Agreement
remain in full force and effect, and are hereby ratified and confirmed viJthout limitation or exception.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed, as of this
day of . 200,

EMI Music Publishing Mobile Streams„ inc.

Pubrisher
By:

Licensee

MoMeSlreamsJtTMT 32195



Ringtone License
tTHIS AtcHEEMENT (the "Agreement") is made as ofApril 12, 2005 ("Effec3ive Date"), by and- between USArtphone inc., 745 Filth Avenue, Suite 1400, New York, NY 10151 (nUcensee"), and EMIMusic Publishing, 810 Seventh Avenue. New York, New York 1001 S ("EMI", "Publisher"). All capitalizedterms in this Agreement are defined in paragraph 1 below, unless otherwise indicated.

WHEREAS, EMI is aclively engaged in the business of music publishing and controls the musicpublishing rights to certain Compositions which are conlained in the music publishing catalogs listed onS~ht dul It chad h t d d p ribs I;

r d
WHEREAS, Licensee desires to obtain and Publisher desires to grant a gcense to arrang ndnge arecor one or more Approved Composition(s) forthe sole purpose of creating'EMI Ringtones lhat may bedisinl)uted whereby an end-user can receive a copy of the EMI Ringtone into a Wireless D vi"Lice( nsee's Service ), solely in the manner provided herein and in accordance with the terms andconditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,the parties hereto agree as follows:

1 Definitions

As used in this Agreement, the following terms wll have the meanings set fodhbelow'a)
"Approved Channel(s)" means a pre;approved Website or other promotional mediaformat channel {e.g. print ads) approved by Publisher in its sole discregon from which Licensee intends toadvertise and market the sale of EMI Ringtones. In the event Ucensee desires a Website or other. channel to become.an Approved Channel, pnor to such Website or channels use or promotion of a.Compoml .Ihmm dlatl 'mp! I .. cul ~*oh dloP bfm I (2) p f Add d 4:lh mrm *Ifmlhlnsd& I c mdlfp bmh r t m*t U ns eounh mse t d pyafthd~ (whm P bibber y I clio'd .(nile I dhmsion), myfebmt d nnel h llbs

cdpy e
eemed an Approved Channel. Licensee shall reasonably cooperate wlh respect to Publisher's furtherInqustries concerning any Website(s) or channeI{s) proposed by Ucensee. Including without I t ti . thre o iness conducted on said WebNe{s) or channel(s) and by the Person(s) owning and

i u imia on. e
opemtirig or dhrecting the operation ofsuch Website(s) or channel(s), and the accounting and reportingprocedures in place between Ucensee and Qi the Person(s) owning and operabng or direcling thepioposed Approved Channeh or Q)( a Peron(s) having an agreemenl with'he Peison(s) owning andoperating or directing the proposed Approved Channeh. The parties acknowhdge lhat as of the date of .this Agreement, Licertsee is not enabling transmission of the EMI Ringtones through Website(s) butstrictly through SMS transmission.advertised via magazine.advertisements. Ttie paNes acknowledgethat as of Ihe date of the'Agreement, publications of.Hearst Magazines. a Division'of lhe HearstCorporation, are Approved Channels

(b) Composition" means a musical composition which is ow'ned and/orcontrolled in wholeor in part by, Publisher, and'which is made avalfaMe, in Publisher's discretion and subject to Publisher'swritten approval, to Licensee subject to the terms and cond)is set forth in this Agreement and subjectto any restricbons ilnposed by Publisher or by any Songwnter Agreements-, provided g)at with respect toany Composilion which is or may be owned or controlled by Publisher only in part, the tenn"Composition'hallrefer only to that poNon of the musical composition owned or controlled by Publisher. "ApprovedCompos)lion" means a Composition which, pursuant to paragraph 2 below, has been approved byPublisher asan Approved Composition available for use by Ucensee in accordance with the terms and .condithns of Ibis Agreement
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J(c) 'Copy, means a digital transirnissir&n(s) or electronic distjbut'Ion(s) of q single ApprovedComposgion contained in an EMI Ringtone to an end-user.

(d) "Copies Sold and "sales" mean one hundred (000%) peicent, of Iflose popies digitally.transmitted or otherwi&e eledronicaliy distributed to end-users (InduIIIng piithout lit»itation, to an end-user's Vl/ireless Device).

(e) "igollars" and "Cents," mean United States Dollars and Cents.

(f) "IEMI Kingtoner means a Ringtone that features the digital transmbssion of an ApprovedComposition, the length ofwhid& shaQ not exceed sixty (60) con. ecugve seconds, solely in connectionwith Licensee's Service and in accordance with the temi&s.and conditions of this Agreement.;

(g) 'end-user" means a Wire!less Devii&e owner„user, or customer whr& tegaily procui es fromUcensee the sate or dislributlon of an EMI Ringlone, for that period of timp only dui~ing vfhich suchbansmission right has been legally piocured.

(h) "Network means Approved Channels on which FJAI Ringlones will be rriade available toend-users, as served fiom and through tbe Seiver, via.a ra'nge ofsennce id&ani&els Including,Internet.cable, satellite. web, WAP, SMS, or cellular transmhshn. Ucensee at all Snes ~li insgtute securitymeasures vugh respect to all as'psets of its Network(s) that: (i) prevent any: QMI Ringtones or anyunderlying Authoriized Composition from heing copied, played, dptrlbqted,itranpmittpd. performed', usedor exp!(Red, in whole or in pert, in any format or by any iineans other than in tlie format and by the rjieanspermitted by Publisher hereunder, (fi) prevent unauthorb ed reproductibn and d'jstribution ofai'I EM IRingtones and any underlyhg Authorized ComposiTions;; ~&x are sufficient, as deterinined by Publisher, totrack and enforce the use limitations and either restrictions descnbed in Ihip Agreement: and (iv) rrieet orexceed current industry stardards as they exis't from time to 'time for the li~pd ditiivery of music viadigital transmissio» (inciuifing, without limkation. anti-vin&s, firewaIt. password. and ang-hackirIg'rotections)

c(i) "Persoi&" means any Indniiduat, corporation, partr~ip, apsocjation 'orother organizedgroup or combination ofa'y or all of the foregoing. and their legal suci&essors or representathies.
Q) "Ringtone" means any data that resiides or is stored in (whether temporarily orpermajiently), or whicfi isbansmitted to, a Vtfireless Device, which data calm a predeterminedinsbumentat rnetodlic seque&ice of a musicat compo.Non to be reproduced, performed, and/or played forpurposes 'ofannouncing an Incoming call, inessage, or other everlt or i&ccuimnqe o&t sucb WirelessDevice. For the avoidance of doubt, "iRingllone" shall not hdude (and Ibis Agreement shall notbe'eemedto grant Licensee anyrights to use Compositions in or as), Inti r alia Ringb-'icks or Rk&gbacktones. and/or data that (ii.embodies a master sounai recording of 'Ihe Qomposibpn (as u&ay be hr&sedby a record company orother third party),.or.(g) embodies vocal aI&df~.hun&bn it&strumentai performances(e g., so-called mastertones or "Irutones"). or {Qu einbodies any ~iisuaI or qudiovtsut&I element (e.g., so-called "enhanced" ringtones)..

(k) "Ringbacks" or "Ringback tones means Ihe dhtribubon or transmission of a musicalcomposigon to a Wiireless Device or teleptx&ne Ior the puipose of riotifying a caller that the call recipient isbeing alerted to the inixxming call.

0) Server" mearis internet seirvers owned, cx&ntrolied or leased by Licer&see which shall bek&cated vrithin the Territoty, on wN',ch templates of the EMI Ringtones licensed hereurider vNI exduWetyreside. and from which the EMI Rangtci&ee Will.be digitally tranmitted or disbibuted to enifusers throughthe Network. For purposes of darittcation, no EMI Ringtone shall b& offered ~for spic «&rough an ApprovedChannel and permanently stored in ari end-user's Wireless Device without first being bansmitted fromand through the Server.
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(m) "Songwriter Agreement(s) shall mean those agreements pursuant to.which Publisherhas acquired rights wilh respect to any CornposRion.

(n) Term" has the meaning set forlhin paragraph 5(a) below

{o) . Territory'has lhe meaning set forlh in paragraph 4 below.

(p) WebsRe means a coSecgon of Interconnectedhypeitext markup hnguage documentsaccessible at a shgle Universal'Resouice Locator { URL } via the Worid Wide Web, own«rand operatedby Ihe same Pemon oral lhe sole direclion of such Person.

'p) "N@afess Device means a mobSe telephony or a'hybndhandheld wireless device lhathcorporates the lelephony or massaging'function bf a moMe telephone and thatop«miss on awielesscommunicafions network regulated by the U.S. Federal Communkattons Cornmisskin m accordance withRs rules end regula5ons governing commercial moMe radio services. Wireless Devices do not Indude,llAlhout NmltBtionf toys, of games.

(q) Each olher expression used herein, unless herein separately dslined, shaN have themeaning commonly understood in lhe music publishing indusby.
'2. Sunntv of Comoostlions

(s) The ComposRions lisled on Schedule 8 hereto (hereby incorporated herein by thisreference) as of the ESecSve Dale are deemed to be Approved ComposiTions forpurposes of IbisAgrsemenL From Smeto Sme during the Term, Schedule 8 maybe amended by P«Msher hRsdis'cmSon, in whlcji event PuMsher shall piovide LicenseewRh awritten copy ofsuch revisedSchedule 8 and upon Ucensee's receipt ofsuch ievhed Schedule Ib the Compositions Salad on sucheared Bcheduls 8 *lee be deemed la bs Appnesd comprmlions for puqesss oi lhaAglsaluel fendh Iheeidenllhsl nyAppnaedcompoailknsfrom neslfarceniknofmhsdul Beranollbkdansuchached Bched I 8 such shall no fonder be deemed lo be Appnsed Compaalkne Ihrpapoose f leis hashanah bgshamhm roose a elforlslodesdyinaceleferUcenae nyaddibons, delegons arxgor correcgons lo the iht of ComposSonsset forth in any revhed Schedule 8 thath~ded to Licensee..Ucensee hereby agrees to otfer not less than fiRy (50) EMI Rktgtoneshdurhg lhe'«IIIL
(b) FoSovringlhe «xecubon of this Agreelnent and Sxoughout the Tikm;Ucensee mayseek '.P«Msherb apprcnrH of Compos5ons that denot appearon Schedule 8 for use as ApprovedComposilions for pixjboses ofthe ore«Son and transmhsion ofEMI Rhglones. In such event~shaN nobody Publhher in wnSng ofsaidlrequesled ComposFioris. IfPubSsheragree«to consider Iheapproval ofsuch requested ComposTion(s), R shaN provide wrRtennoSce thereof to'Licensee who shaNcompletes ixecute and submR lo P«Msher.two (2) copfes ofan Addendum in theJoim set kxthklmacule 8 snd Ifpubkhaammo fo bkaese e munmrenbculed impy of IsaAddsahlm CalechPllbgrher cling eblci lo dtl 8 Ils Iem lflaclegonh Ihs coallecdbma all foal 8 audi Afdmdna abed badeemed Appilinfed ComposRions for purposes ofthh Agreement and the thencummtversion ofSchedule 8 shall be deemed amended lo hclude suchApproved ComposRions.

(c)'ublistier reserves the right, inRS sot« discrelion, to infuse to approve anyComliositiun(s) teruse as Approved ComposiTion(s). For purposes of«xemp4, but without SmilaSon.except as otherwise «xp'ressly pmvidedby PuMslmr, as of the EtfecSve Dale and tluoughout.tha Tenn.ComposRians wrRten in whole orin part by Tracy Chapman, John Lennon. Jelf Lynne, James Taylor andStevi«W«ndor. and Ihe msmtxxa ofthe recordhg sr%% known as'Aerosmiih. Foo Ftghters, I@V«na.Red Hot CbiS Peppers, Tool, lhe Mars Yoga. A Perfect Cbcle and Savage Garden, and the CoiepoaTionYoifV« Got A Friend {lgng) are not, 'and shak not become;Approved CornposRions.
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{d) Notwithstanding anyllhing lo the contrary containe'd in I'his AgreemenL Licensee s'ilremove any EMI Ringtone(s) from the Nebvork(s) wi'thin seven p)''usiness day~s atte~r'censee's receiptof notice from Publisher requesting sreh r!xnovat, and as of the erid ofsuch sev'en ff) bu&ness dayperiod, and.thereatter throughout the Tenn, Licensee shall not selt, transmit, or otherwise,use or exploit
. such EMI Rlngton!gs), and!kali not pe!mill third pahlies to do any of tha for!cgoing, for any purposewithout Publisher'; prior written consent.

3. Grant of R~ihts

{a) . License Grant to Licensee; Subject to the te!!ns and conditions of this Agreement andprovided that Licereee has fully complied selh such terms and conditions, Publisher hereby grants toUcensee the follou4ng non-!.xctu&te, non-I!answerable limited righls solely during the Term and solely inihe Terntor:

. (i) Arranrneme!rt ariel Rec:ordinrf For each Approved Comp'osiTIon, to anange andrecord at Licensees solle exigence {or to have a thirbl parily arrange and record at Licensee's soleexpense), one {1) cuceipt of sucfr Approved Compurition, comprising rip to thf!ty (30) consecutiveseconds ofsuch AI&pro&ied Composition, for use soteiy in connection with the creation of an'EMI Rir4ltonebased on such excerpt provided that (A) each EMI Ebnglone shall only contain elements qf one.(1),Approved Composition (for purposes of ex'unpte only, an EMI Rinpctone may not,include'pprtlorrs oftwo (2) or more separate Approv!xf Compositions); (B) the Approw& Composition excerpt used to createan EMI Ringtone slmll be a.ing/e., conbnuous excerIA (for purposes ofpxarpple,,denly, suds,excerpt lnaynot comprise the first teinnr (40) sec'one&aud tfletast&ivSit'y (20) smSiiih".bf suchApprovetf Co!'!'4fest tforr),'. -..".= - ":",'=," ~~==.=-;-~~,{C) no arrangement cre;ated'n accordance vn1h this paragraph 3{a+i stilt chance the basic moody or'undamental character of an Approved Con posiitfon [other than as nerxssarity resulth&g from Srmlinq the,excerpt ofsuch Approval Crehposition to tl&ty (30) consecutive s!~nds); and (D) all arrange'mendscreated in accoriiance vnlh this paragraph 3(a)(I) shall be subject ta the provisions ofparagraph 1$ below",

(tj c:,h Fs~l:T,~hit o ~SCo, To r te( 1 v tlMpsrlycreate) a template or server copy of each EMI Ringtone. whKh shall be 'u'pk&ader to and msfde on lheServer forthe sole and exdusive ]purppse of transmilting or distribu4lng pMI ping]one'oendusers inaccordance with the terms and conditkms herein;

pi@ Sell ~Co iies Tb End-Use!s. To sell Copies of the EMI FQngtones, on a!xithrough the Networik, so that an end-u! er'can purchase a Copy of!&he &r-MI P&ngf&". "I'ch vh t 0 EMIn'g one may be embedded in hi. or.herQfretess Device. Q being und~tood that tetnporeiy, I!anslent;non-permanent copids of the EMI Ringtones incidental to said Ira&4nfs.'ion r'nay be created on I'heetwork, provjded (A) nb per!nammt a&pies of the EMI Ringtones aiie stored or cl che9 on the'hletw!A,except on'the Server or- on an endt-user's Wreiess Device;and (B) ifa si~rityb'reach fn the Nebvorkarises. Licensee shall Irr4nediately comply vNh any PubRher
request to, Mocka~ pr refnove from theSenrer any EMI Ringtone so affected);

(iv) Streaming foi Promotional purimses. For e;eh EMI Ringtcsre, and subjerri to.Ucensee securing all necessary ixdbitc perfo!mance ficen:as (as described in paragmph 8 belo ), to"sbeam up to sixty {60) consecutive semncts of such EMI Rtngtone to Subsrxibers ln the form ofa dlggliaudio transmfsskn for the sole puipose of prevtewing or demonsbating such EMI Ringtone to faaTitate itspurchase, sale, or llmnsiing through the Network in acvordance with this Agr!~menF pfovldpd thatUcensee shali not sell, lees'e, Iran,mit, offer, or c4henvtse provide ahy EMI Rlngtorie strearrred lnaccordance with this paragraph 3(a){iv) {induding any Apfsoved Composition incqrporeted therein) as adownioadabh Hie or in any fern lhat would allow any subscriber, caller, (or otj&er II~I!d pa!ty Io create„store, or retain a copy of all or part thenmf.



(b) n"II II-' I,'ll I-dng-f th-oon.-- fthhAgmeme.(.

(I) ..This Agreement does not authorize or permit any use or other expio)aration of anyComposition by Licensee or any third party, except as expressly authorized herein. If any such use orother exploitation is made or permitted by Licensee. thh Agreement shall imme(fiateiy terminate. and allrights'and Scenses granted to Ucensee hereunder shall automatically terminate.

(S) 'No license or other rights are granted herein to Licensee or any third party lo useany current or future Irademaiks, service marks, design marks or trade names of or associated wilh.Publisher (such marks and names, collectively, the "EMI Marks"), for any purpose. Ucensee may onlyuse the EMI Marks with lhe prior written approval of Publisher.

(c) VA'th respect to any Approved Composition ofwhich less than one hundredpercent (1 00'/g) Is controSed by Publisher,.prior to exercising any of'the rights or licenses granted hereinin such Approved Composition or any EMI Ringtone incorplatingsuch Approved Coinposkion, Ucenseeshall secure all rights and licenses from all applicable co-publisher(s) necessary Io exercise, withoutviolating the inteSectual properl'y rights or other rights of such co-publisher(s) orany third pa~;, the htsand licenses granted herein. y I nmf%r

(d) Nothing contained herein shall grant Ucensee the right 1o use any parlicular tecordi ofan Approved Compo+Zion artecor ing o

(e) Without Smiting any otherprovision of this Agreement; wT) hrespect to any third partyrights that are necessaiy to be obtained by Ucensee in connection with an EMI Rling or pe onnance incorporated into or used lo anange any EMI Rfngtone, Ucensee shall berespons)T)le for obtainhg such rights at Ss sole expense.

4. T~rdf

The Temtory"'covered during the Tenn shali be the United States, its temtories andpossessions, and Canada.

5.. Term

(a) The 'Term" of this Agreement shall be one (1) year, commencing A 1 12 2005 a dteiminathg AprS 11, 2006. ci pn, an

(b) Notwithstanding the foregoing, EMI may terminate the entire grant of rights contained in..Ibis Agreement andfor the grant of rights with respect to a parlicuhrA d Chan Ipprove ne, at'any fime forupon thirty (30) days priorvmtten notice to~ Promptly thereaiter, Ucensee sh'all
.

. furnish'ubSsherwith a written congrmation that It has performed any/aII takedowns of EM I Ringtones.fmm the Server necessary to comply with Ihe applicable'termination ofrights byPubiisher.6.. Advance f Ro lges

(a) A Imsdhereln, publhh r'mral seer sh Ilmeanlhalp oper(am fPulsher'*em rshlp fth pplloabho mposgon,asmlfom th soheduleoAddendum:
(b) In nsld reson of Ihe nghl grmted hereunder. ulmn exerugon f tlin AgreementLicensee sha8 pay to Publisher the suin of Five Thousand Dollars ($5,000.00)A as a non-retumaMeadvance, recoupable solely from royalties othenN)se payable for each Co Soidmen hereof pursuant to thh'paragraph 6 ("Advance") Ucensee shall additionally pay
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Publisher a non-returnable, no&&~recoupable fixing fee" equal to Publisher's Pr& tDollars {$25.00) for each Composition copied to the Server
ora a re of Twent -Five

(c) {i) pursuant to the terins and conditions of paragrap)s 7 bpfow& Ucensee shall payPublisher for each Copy Sold a royalty eclual to PuMishei s Prorata Share of TWELVE (the retail sellin
Cents.

ing price of each Copy,&ofd& with a minimum royalty for each Copy S kt f 1WELV '$u.o o E {$u.12)

{f&) in Ihe event a re&x&rdr&g fee is charged aI& e+-user lo retain a Copy., said chargeshall be deemed a roysfty-beadng evenL For darity, Ucensee shall pay Publ his er the applicable royally
Rin t

pertaining to any tippy each time a recurring payment L. made to ta" 'd Co re lin sai opy {or to access said EMIing one'embodied therein) on an er&d-user's Wireless Device Far purposes fcalculapayable;if appifcabfe„lhe r&murr ing fee shall be deemed,to be the originat retail sefiir&g price and eache the Copy is thereby relained shalibe.con. ktered a new."Copy Sold" a d lty h

(f&j) In tlhe event a Copy is made to time-out on a Wireless Device ahd one is niade tore-download or ogierwise re-acquire said 1 MI Ringtone for reasons other tl&an technical faigure, saidevent shall be deemed a royalty-bearing event.. For daric, and notwithstandjn thUcensee shall pay Publisher the applicable royalty pertaining to each Copy, Sold, irrespecbve of whetherthe recipient had previously acquired the same EMI Ringilone embodied in such. Copy Sold.
(iv) .In the event a Copy is offer&xi in a form other than 1'ndividually (ca&I. said EMIRingtone is made available as part of a bundle or package ofwireless cont t - I'ions),dueinconnectionwithsuchCopyshalbePubiishersProRata ha ftl, '~.)percent of a fraclk&n whase numemtoreltuais the bundle's'sale

p face nd &&h" d
a ~ are o ie greater of; (A) TF~ (10%)

number of roroyaltjj-bearing content applications, or (B) the mfnfmuf&& royalty~ for each Copy Sold set forth

e pftce tin w o'se denomiriator equals the
paiagraph 6(c)gr above. By way of example„if Ucense&s charges, $10 fora bundl f ht ( )g ten applications (one of which is a Copy), then the royalty'applicable to said Co shall bePublish''s Prorata Share of $0 125, Le, 10% of {$ '10 =- 8).

ica e o sa Copy shall be

(v) fn the event a recumng transmission fee, fn addition to gie odgfnat EMI Rfntftonepurchase fee, is cfiarged to an end-user each. time an.erid-user hears, the EMI PJ($ .10) recumng: lraosmission fce fs charged to. an end-user eaCh timahefshe heais an EMIRingtone), Licensee sh all pay Publisher for each such Gapy Publisher's Prorafa Share of Ten &ercent.(10%) ofsuch transmission fee. in addiTion to the Royalty. oth&srwfse set forth in this paragraph 6.
(d) . I'n the'vent an Al&proved C@mpositiofn is conhx&ifeg f~ thap one hundredi{1tf0%)

u
percentoy Publisher or ff the SongwriterAgreeir&ants require &firect payt, f tpon Publisher's requesi', Ucensee shaft maike direct payments to such a 11'l:

ytr&en js o Certafn third.parti
third parties.-

- o su app 1'ca e co-publi hers or other

Com si a bll

(e) in fhe event Ucensee agrees to (of h as agreed to) pay tp a &fo-puf&lfshe f tsnr o Approved
A

po tion, pu sher ofaify musical composiitfon dr a Ticensor qf any soul&dr cord'pproved ComposiTion used in anjf Ringtone, compensatton or con~sideratfon in excess ofthe
then effe
compensation or car&sideration to t&e paid to Publisher hereunder (collecgve",y "Ex

to
ective as ofthe'date oilsuch agreement, IJcensee shall immedia]eely t Publfshequal o such Excel Camper&sation and this Agreement shall be d&~Q nded lf

ia e pay o er an um&x'&nt
dateofsucha r t &

'reemen lo indude such more fav&srawe compensation provision. In lhe event the
an&e e ective as of the

Approved Composition is not ts&tfrefy controlled by Publisher. the i:-&~ Co t. s a a are. pon r&xluesL LIf ensee s{&al suppfyto Publisher,copies ofaft agreememts t&etw&mn Ucensee and third party lfcensors by yh ~i htsanysound recording or musical composT&fons {including Approved Con&posillions) in Rjngtones.
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A~Ann
(a) . Together with the payment of afl applicable sums due Publisher pursuant to paragraph 6above, Ucensee shall render Pubtisher accounting statements on a quaiteriy basis, (which shall beprovided electronicafly, along with a hard paper copy), indicating, on a country-by-country, EMI Ringtone-by-EMI Ringtone (including the tille, write'rs'ame(s), and applicable Publisher-supplied EMI song codefor each Approved Composition), and Website-by-Websfle (i.e statemenls.to indude all ApprovedChannels) basis. the nrimber of Copies Sold or otherwise distributed andlor digitally delivered in eachcountiy of the Territory, within foity-five (45) days following the last day of each calendar quarter duringwhich such nghts are granted herein, whether or not Licensee said or otherwise distributed ~ thriy pe .' addfllon, the accounting statement shall indicate, with respect to each CopySoki, lhe retafisefling price therefor. whether said Copy Sold was the result of a first-tiine transmission ora repeat transmission/recurring charge, and any other information necessary to determine how theappficable royalty for each Copy Sold was. calculated

(b) In addition to providing quarterly accounfing statements, Licensee shalt, within ninety (90)days of the Elfecfive Date, provide Publisher, upon.request, viith online', real-fime access'to the Server inorder lo permit the accurate identificatlon, tracking and verification of copies of afl EMI Ringtones, andany other data item to be enumerated on accounting statements pursuant to subparagraph (a) above.

connacti
(c) Ucensee agrees to keep and maintairi true and accurate records and b ks f '
on witlt the sale of Copies and afl transactio'ns related thereto or otherwise contemplated under

an oo o accoun in
this Agreement, and shall retain ail such records and books for a period of not fess than f (4)g ermin tion of this AgreemenL Publisher, by its designated representative, shall have theright, upon reasoiiabte wnlten notice, and during normal'office hours to examin th books, d dcensee's regular place of business where the books and records're maintained, as thesame pertain to the subject matter of this Agreement and to make copies and extracts thereof. Ucenseeshall cooperate with Pubfishei's representative to assist them in understanding aH such materiaL If, as aresult of any audit, it is determined that Licensee has understated the royalties due to.Pubflsher. UcenseeshaH immediately pay to Pubfisher the amount of such undeipaymenL lf, as a result-of any audit, it isdetermined that Licensee has understated the royalties due to Publisher by ten (10%) percent or hiore,Ucensee shaH pay to Pubfisher the amount by which royalties have been understated and shall reimbursePublisher for the cost'of the audiL

{d) AH checks shall be in United States Dollars, shaH bemade payabie to EMI QusioPublishing and unless PuMisher notifies.otheiwise. shaH be sent to the address indicated h 15Htigs payments must be received by Publisher on the date such payment and
ln pafagrap

statement are due; according to lbe teims of this Agreement, time being of th'e essertce hereof Nopayments.sh'aH be diminished or Neduced in any manner for any reason. Induding without Iimflafion, anywithhotdings, currency restricfions, exchanges or taxes. Upon written request. Publisher shall provideUcensee with a current W 9 form for each music publishing catalog receiving payment.
(e) 't Is understood.and agreed that there shall be no "free or "bonus goods" of the EMI.Ringtones, as such tenn is understood ln the hdustry, Le., aH Copies Gold, distntuted transmitted. or-deiivered. reganfiess ofprice, shall bear a fulf royalty hereunder.
(I) Without limfling Publisher's rights arid remedies hereunder, at law or In equity (Q past-due payments are subject to and to be accompanied by payment of interest thereo t th te by The Bank of New York'plus two (2%) percent.compounded daifiy andcomputed from the date{s) upon vAich each such payment(s) lirst becain'e due untfi Ihe date(s) uponeach such payment(s) is remitted to Publisher, and Qii Ucensee shall reimburse Publisher. withinfiv'e (5) days from receipt ofits invoice, for Pubfisher's reasonable attorney's fees and costs arising out ofthe occurrence of any Default Event (as detined in paragraph 14), including, without imitation, any fafiure

to Publisher in connection with Uce 's
by Ucensee timely to render statements.and account to Publisher arit respect to royalties wh chn of Hs rights pursuant to fhe applicabl
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No Pe&famnanc:e Right &grantB.

(a) No right of public performance is granted un&Ier this Agree&nant, such right being licensedby the American Society of Composers. Author& and Publishers ("ASCAP")I and Broadcast Music inc.(&BMl ) in and for the Unged States.

(b) Any public p&erforman&&e of an Approved CorrIposiIion as ennbodied iii an IEMl IKngtone.induding without liir6tation pursuant to paragraph 3(a}(iv) above, riot otherwise ficensed by ASCAP and/orBMl, as applicable, .shall be licensed by Licensee from Publisher or from Publisher's authorized agent. ifsaid license is to be secured from Put&'lishe|r. Publisher agreeV to itegoIiate in good faith 'and the issuanceof such license shall be i'n accedence with ths customary industry'racBce: anal fee'. trr&nspecgve of theforegoing, it is unde|rstood that dearance by perfonnance rigfIts s&Iciebes tn sudi porIion of the Teiritoiyas is oulside of the Ignited Slates wBI be in accordance wilh their customary practices and the paynwnt oftheir customary fees.

g. Restrictions and Reservation's ol'ctlbts

(a) Thi: Agreement does not authorize or permit'any I3se Af a XmmfIosi5&3n not expr m8y setforth herein and does not induds Ihs nght to alter the fundamental chaiader of the 'music ofan
Composition, and, specTiicatty, the temis of this Agreement are limited to ths use of each Approved. Composition only as originally fixed in the FMt Ringtone. Publishe& reserves: all rilghts not expresslygranted to Ucerisee hereend&ir. All rights granted hereunder 'are g'rant6d ori& a non-exdusive basis.

'b) No.&~position may bs used in a dramatic fashioin, as sud3 terra is &in'de&stood in theindustry, or in any manner whkh could be considered in bad thsts br offens/ve",iw. Qch Appioved-Composition shaB be us&el with regard lo sodal &x&nvienbc&3 and decency so as n&3t to j&ring'sudbComposition, lhe comp&x srs thereof. or Put&fisher into public disrepute or.reflect adversely on tlhe
Composition, the compo. ers thereof. or Publisher'o individual Comjx&silion may be useri in connection- with any pmduct, any seivlcs, or in the branding, marketing, adve&tising or promotion of any produdI,service.or event

{c). VIIithout limitirig the fonm and eife'ct of the foregoing. ai»d without lnte&&ding to pmvide anexhaustive list of prohil&itive ads, this Agreement does,not incIude {he bahts to: (I) 'ren) or lease an EMlRingtone; Q» se5'or otherwise &fistiibuls EMII Ringtones excep( for the perso&nat tuse of, Miiykh»el Wirelessvice owners-, (iTi) Parody the me»tc or tyrics of an Approved &I:urn~it ion; $&v) n&ake. self or distribute- phonorecords of an Appmved Composition; {v) utilize a sound recordtncp an&Nor audimnsuai ma.~Mr(s) notowned or sepan3tely licensed by Licensee; (e) synchienize (oi'auB&orizs others t&3 synchronize} anyApproved Comp&3silions with visual images or events or indude any Approved Coinpo@ion in any audio-visual work, induding'witliout lltm&lagon in commercials or gam&w; (Vfi) u..e the Qk, ofan Appr'ovedComposition except for fadual and/ordescrip5ve purf&oses for idenatfying the EMI RiniItones avaiiable tofor.purchase; (viii) use any Comp&xrition.that is not a &&tpproved Ccskpadtion )n any way; or (ix) useanApproved Compoe&3n on any br&xidcast/caintecast or online servkes (&»&bather vlewaIMe in reall 5me ordownloadable) not sf&ecifically enunieratedi&3 this Agreemertt, or on any inte!active program t-itfori&orage

defence,

or any pn&moti'onal use,not spec&T&catt)& en&/merited, herein. AI&y oIxx&rrmce ofthe above-noted items by Licensee or authorized by Licensee shaB render aili aspects of tht. Agreement .

immediately null and void and this Agreement shsB teiminate.

(d) IExcept for listing on the Nebvork the composers'names for factual ah&i/or&tescriptivepurposes for tde&35fying the EMI Rhigtor&es ava&lalbte f&3r purchase. No right v&hatsoever is being!]rantedhereunder to use or -&uthorize olher Persons to use ths.names (inch&ding any professional r&ames,previously, now or hereafler used), facsimBe signatures, voices, hkenesses or biographical material of,concerning, or regarding any of the composers of a Compositio/i for any I3urpose &I»hatIx&ever, indudlng,without Bmitation, for,purposes of exptoBalion of an El&tt Ringtoke o&I the Network ln no event shall a
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name of a composer of a Composition be featured more or less promin t"y th thname minen y an any other composer's

10. Warranties and Re resentations/lndemni

{a) Publisher warrants only that Hhas the legal right, power and ablhorit to rad this I d ted thout oth ty o course. Pubiisher hereby agrees too ar nsee and it's respective of5cers, directors, agents, and ernpio ees{hereinafter. Ihe Indemnitees") from and against any and aH JlabiTi~~ dam esrecoveries„a~ments, penalties, expenses or losses ofwhatsoever kind or nature actuali

a a ia i i~ ages, costs, charges.
the Indemnitees nncludin rg easonabfe attorneys fees and disbursements) which may be obtainedagainst, imposed upon or sulferedby the Jndemn~iees or any of them b rPublisher of an of ils way o i s warranHes or representations hereunder.. In no everit shall lhe total liabB'fPublisher in connec5on w'Jth the rights granted for each Approved Com ition liexceed the considera5on received b PubHshere y Jn connedion with the licensing of saki Approvedomposition. Licensee wiH give Publhher prompt notice of any claim and Publisho""ume the defe&'r e thereof at Publisher"s expense.

an Js erwig have the right to

{b) Ucensee represents and warrants that

actual or threate
(J) there are no actions, suits. proceedings, agreement oth eds or 'er imp iments,

hereunder; and
ned, whkh would prevent or impair it from performing it d t d ob

'
is uiesan Figa5ons

(5) it is fully empowered to enter into this ~~~cement a
completely fulHH aH of its material obli 5ons hereund

a i is a at a times remain.possessed'of aH htsiga ereunder, and that l&s entering into this Agreement andu ing su o xla5ons {kwfuding but nbt NmHed to maintenance of lhe Network) does not and hinfringe upon the rights of ariy Persbn'whatseever.

during the Term) ag necessary d d Hce

(c) Licensee further represents and warrantsthat it shalt obtain oary an required Hcenses concerning:
o in or secure (and maintain

(i) inteHectuaJ properties furnished or selected b ' —~"imaterfals used in connection wHh Ihe mark ''es as au
e eting, sale or distribution of K~tones as aun 'g, ndth I fdm teri ls haHnotviolatparty,'g witho Hrnitation integectual property rights nd/g o privacy and publicity; and

{li) JnteHectual properges furnished orselected b Li
'- Ringtone not licensed hereund .Jnciud thApproved Co ition not troHed b PubHsh

er. ing at porbon of the music pblish
y er„and that saidmaterialsshaHnotviolrfteor Jnfri

'upon the rights of any'thinfparly, Jnduding without limitation InteHectuaprivacy and publicity. al property righls'a'nd/or rights of

(d) Ucensee agrees to fuHy indemnify PubJisher and hokl Publishe {anddkectors,and empio ees hay ) rmless of and from any and aH HabiTiHes, claims, causes'ofactions,damages, interest, charges, recoveries, judgments, penaltinature (including without KmHation, le al uses

of the terms, covenan e ta

v eor in part, resulting from or in connection vrith any breach or threatened be ch b Licensts,represen tionsandwanantiescontalnedherein,and/oran ciaimb a
e a y eeofanyerson inconsistent vdth any of the representatioons, wananties and'covenants hereunder Jn addibon,reim rse PubRher on demand for any payment made at aany liabHJty'or claJ t hkh this

y p yme ma e at any time after the date hereof form o w clause relates that has resulted in ae ten consent ofUcensee (which consent shall not unreasonaMy be

MJOI/I l93302$vl



withheld) Publisher wiD gh1e Licensee prompt notic1e of any daim and Licensee will have the nght toassume the defense thereof at Licensee's expense

.11. ASCII I LJ~CQ

Any arrangement(s) which Ucensee sly cause to be made of an Approved Compos'ition 'in thecreation of an EMI Ringtone shall be made at tdcenhsee's own expense and shall be created only as the.result of employment-for-hire and such arrangement shall be Work Made 1=or Hire for Publisher, as suchterm is used in the United State.'opyright Law. Liisensee hereby selh, assigns and transfers any sucharrangement{s) and aD right tiNe and inlerest in and to each such arrangement to Publisher and theworldwide copyright and renewals and extensions of'copyright thefein„Licensee warrants and represenlsthat aN Persons rendering services in connection with the creaNon of EMI PDngtqnes shall have exreuted,prior o the commencement of creation of any IBhl Ihngtone to which." uch'Persons have contnbubxf.writte agreement{s), tn fuN compliance with the laws of the United StaItes qnd other countries, stafing tttatthose'EM Ringtones and any armngements on which such FM Ringtones ala Isased, arp considered awork made for hire for I ubhsher and Irrevocably assigning aN sudb Pe&rson's rights throughout theTemtory in perpetuity, Inclu(fing withodt limitation copyrights, fn
thyrse Pg Ringtyne'nd~ other materialsto Publisher. Upon PuMishm's request, licensee wgl cause to be execxrie) arid, delivered to Pubgsher ~Nassignments and b;ansfers of ownership of copyright (including willhout limitation ag copyr ht r istratiopp, and aN reneivals and extIensions thereot) in the 68l Pdngtones and any arrarrgementsori which such EMIT Ringtones ane based, and any other Idocumenlls as Publisher may deem neces~ orappropriate to vest in Publisher the rights grantIed to'Publisher in this AgreemenL Neither Ucensee nor.any arranger shaN be entgled to'duthorshlfi credit or status as a cc&borator or any remut e tio bn rem &era n ywayo roya ty or othenhfse from the authors of such Approved Compo Ntion or frpm Publi„'her pr any ofPublisher's designated agents No arrangement shall change the basII:.mel~g Iof an A ovedComposition

(b) Ucensee shaN enable Publisher freeway and withoult charge o~r exI&ense tohrecehie EMIRingtones to ensure Ucense e's adherence with and'to the terms and conditIons of thfs AgreentenL, Anysuch receipt by Publisher wNI not consbtute a Copy and vrNI not be deemed.a royalty-bearing eIrenL
12. ~Ow hI

. Except as expressly permitted'. in this Agreement, Ucensec, shajt not, at apy tlute, directly or .indireclly, license,'tranSfe; assigrh sell or otherwise.dispose of. ptedge. mortgage or tn any wayencumber any ComposINon or any interest ofaqy kind therein, anrIfor any right of Ncepse grantedhereunder and any'such purported Nmmse, trarLsfer, assignment, sale, plspqsat, pledge, mortgage orencumbmnce shall be void and olI'no eifect.

'13. II 2 II ~hI

Nothing herein cantained shall create any association, partnersItlp, jpint VentIIIre or, rehgonslNp ofprincipal and agent between Ihe parties hereto; it.being under tood that the parties hereto are, withrespect to each other, indeperident contractors, and neNbow party shaN have any authodty to birxl theother or the other's representatives in any way and-shaN not hold N: elf out to any Person as havingauth'ority.

IA Cv 1o10.t OIIICC

(a) As used herein, the term Event of Default shaN nxsan any of the following events: (i)Licensee's fagure or inability to fuIDN any of its meter@I obligations hereu~~,f; ( )ereu~-~er, or any reason; (n)Ucensee's dissolution or the liquidation ofany substaritiai.portion oi its asset:. u"i tha pe on ol: quldation or reorganization or the commencenmnt of an action against it underany applicable banlouptcy or linsolvency leglslatkm as now or hereafter Nv effect or under any simitar
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slatule relating to liquidation or reorganization or Licensee's consenting to any of the foregoing;. (iv) lhe
appointment of a trustee, receiver, custodian or simgar appointee for Licensee for any of its property orLicensee consenting to any such appointmenl-. {v) Licensee's making of an assignment for Ihe benefit of

. creditors-.(vi) Ucensee becoming insolvent: (vH) Licensee's failure to pay. or admission in wnTing of its
inabgity to pay, Hs debts as they come due; or (viii) any aclion by Ucensee which jeopardizes any material
right or remedy of Publisher hereunder In the event that any of the matters described in this
paragraph 14(a) occurs, Licensee shall provide prompt written notice thereof to Publisher.

(b) VIHthout limiting or affecting the rights or remedies which Publisher may have under thisAgreement or at law. or equity, with respect to Ucensee's obligations under this Agreeinent, it Is agreedthat if an Event of Default occurs or in the event of a breach on the part.of Ucensee, Publisher may notify'censee in writing of such default or breach and Licensee shaH have ten (10) business days from receiptof such.nobce in which to cure such Event of Default or'-breach. If such breach or Event of Default is noteumble or is not cured within said ten (10) business day period, this Agreement shaH automaticaHyterminate and Licensee shall be deemed'to have automatlcaily and irrevocably assigned and transferredto Publisher, without further consideration, aH right, title and interest in and to ali EMI Ringtones (induding.Ihe'master recordings created by Licensee not otherwise owned by record companies); to the extent thai,such rights and interests have not already been assigned to or vested in Publish'er, provided;hoover;that with respect to any breach or default concerning the payment of any,monies whatsoever. IbisAgreement shall automatically terminate and lhe aforesaid assignment and vesting shelfoccur if suchparHcuiar breaCh is not remedied within five (5) business days from the date of the notice. Publisher„ inthe 'event of. any automatic termination under this paragraph and wlhout prejudice to any other rights andremedies; shaH have rights and reinedies for. copyright infringement, Including injunctive relief.

(c) The termination of this Agreement pursuant to this paragraph shag render Ihe furiher.exptoitatiori of an EMI Ringlone actionable ak an act of copyright infringement tully subject Io theremedies pmvided by the Copyright Act. Title 17, of the United States Code, together with other legal andequitable reinedies available to'Ptibgsher.

15„Notices

Any and ail nobces, consents, approvals, demands, other,communications and paymefitshereunder shall be hand delivered or sent by certiTied maH, return receipt requested, at'the address below(or at such other address hereafter designated by eilher party in writing) as follows."

To PuMisher. As set forth in the heading of this Agreement,
Atlention: Susan Schwarlz

To IJcensee. As set forth in the heading of this Agreement

Any notice shaH be deemed complet~ when the same (containing whatever informaQon may be requgedhereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that (a) aHmaterials personally delivered shaH be deemed served when actuaHy received by the party to whomaddressed; {b) air expiess materials shaH be deemed served on the day of delivery to the airexpress'ompany; {c) notices ofchange of address shall be effective only from the date ofreceipL and (d) royalty'tatementsmay be sent by regular mall and shaH be deemed rendered when actuagy received by- PubHsher,

'll. ~Go ml I

This Agreementhas been entered into and delivered lathe State of New York and the vaHdiiy,interpretation and legal effect of this Agreement shall be governed by and construed in accordance wHhthe internal laws of the State of New. York applicable to contracts entered into and performed enHrelywithin the State of New York. Only, the New York courts (state and federal) vari 8 have jurisdiction over any
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centroversies regarding this Ac!reement, and the transactio!ns ixintempiated by this AgreemenL 'any actionor other proceeding virhich involves such a controversy will!be brought in Ihose courts, In New YorkCounty, and not elsewhere.= Licensee hereby irrevocably submip to the jurisdiction,of the New Yorkcourts (state and ferierai).iin any such action or proceeding and lrrevcicabty wa ives any right to contest thejuiisdiclion (in rein or in pemona~m d'or power or decision of that court within or without the Uhited Statesolher than appropriate appegate coiirts having jurisdiction over appeals from such court(s). t..icensee alsoirrevocably walves any defense of kiconvenienl forum to thii maintenance, of any such action orproceeding. Any process in an'y action or proceeoling may, am~ other rIiethqds, be served uporiUcensee by delivering ormaiTing it in accordance with parapirapii 15.,Any,such delivery or mail serviceshall be deemed lo have th'e same force and effect as personal.'rvii:e wilhin ihe State of New York.
1T .A.r(re mr ~fG r«r

This Agreement, and the nghts, oplxxtungies and obIigations,created piursuant to this Agreement,are not assignablb or Irans!!arable in ariy manner by Ucensee, nor shaH Ucensee sublicense or deIegateany of its rfghts or obgga6ens withoutthe priorwritten consent of Pubtishef, not to be unreasonablywilhheld. EMI may assign this Agreement and any of its righ}s hereunder li& whi3fe or in pdrt'to any Pen&on.which controls, which is controlled by, ores'hich Is under coritmon control with, p4I andlor ea'cubi ssfchPubtisher or which is in partnership with EIMI and/or'each such Publisher, and/or to any parent, affiTiatedor subsidiary company or ix3rpora6oru or.to a Person owning, or qcqutring„aH or a substantial part of EMIand/or each such Pubfiisher's stcick andior assets or with whom EMI and/or eadh such Publisher may. merge or be merged, kl which c lse LicenseehalI not be released from its obligations hereunder.
ed. 0o rrd nltiimp n nrr ierr

Ucensee and EMI agree that aH inforee6on with respect tio thiis agreemenL.wheltier furnished byEMI to Ucensee or otherwise acquired by Ucensee in Ihe course ofbusinsm tvilh EMI, shaH be keptconfidengaL Such informaticin shaH not be'disdlosed at,any'tiaie to any Person except to th'e extent.required by an order of a coiirt or other trikiunal having jurisdipgon,ore pursuant lo rules and3egula6ons ofa.govemm'ental body; Notwilhstanding the foregoing„ lhe par'lies acknc!wtedlge and egree that fn cerialnsituagons, such'as where copubtiishers ofan Approved Comprosition, pubHshels of other comptxNcesand/or master owners require a favorixt nn6ore pronrision, Q infotmaf(on cpntai!ned fn thib Agreementmay.'have torbe divulged with respect to monies payable and rights granted.. Ucensee and'MI maj'not,use the other partyes name in nevvs releases, ai6cle.", brrichures and rnaikeging and/or promotionalmaterials, without tl& other party's priorwritten approvai.
en. ~dnnr rree 'rreern nr

, (a) This Agreement sets I'orth the entire un4usfa+ing bett!recit the!parties hereto'withrespect to the subject matter hereof, and merges and exti'nguishes aH priori!!nderstandings, nego6aiions, .
and agreements. No anienditient to or nxxfi6cagon„waiver, turmina6on, or Ifiscttarge of this Agreement'rof any provision hereof sh iH be bincgng unless confirmed by a written instrument duly executed by theparty to be charged theriwvith. Any prceess in any ai%m, suit„or proceeding arising cut ofor relating tothis Agreement may, among other metlhods, be served upon IIIe applicable party by deliveiing it ormailing it in acconlance with paiaflraph 'I5 above. No wa!iver of anry provision ofor default under thisAgreement shaH a6i~ the right ofeither pariy thereafter lb.enforce,suciI proyisiori or to exercise any rightor remedy in the event ofany other default, whether or net similar.

(b). If any part of this Agreement shaH be determined Io be invalid or unenforceabte by acourt of competent jiirisd'ic6on or by any other iegagy cons6tuted bo+ caving the jurisdic6on to makesuch deteimlnation, the remainder of this AH!reement shaH remain in fuH force and~effect previded that the'part of thh Agreement thiis invalidated or declared unenforcea(lie is not essential to the Intendedoperation of this Agreemeni
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to an
This Agreement shall apply for the Term hereof only, and shag not be binding upon or pre d cialy position taken by Publisher or Licensee for any period subsequent to the Term of this Agreement.

i pon orprejuic'he

captions of paragraphs contained in this Agreement are for reference only and are not to beconstrued in any vray as a part of the Agreement. This Agreement shall not'become effective untilexecuted by all proposed parties hereto.

IN WITNEIT ESS WHEREOF. Ihe parties have caused the foregoing to be executed as of the date first above

EMI Music Publishing USArtPhone inc.

By:
Publisher

Licensee
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SCHEDULE A

(LIst of Publishing CalslmB)

AVON GATE MUSIC INC (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BINI)-'URBANK PLAZA MUSIC, INC. (ASCAP)
CARWIN MUSIC INC. (ASCAP)

COLGEMSEINI MUSIC INC. (ASCAP)
COMBINE MUSIC CORP. (BMI)

EMI AFFIUATED CATALOG INC. (BMI)'MI AL GALUCO MUSIC CORP. (BMI)'MI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC INC. {ASCAP) .
EMI BELFAST MUSIC, INC. (BMI)

EMI BMPC CORP. {ASCAP)
EMI BLACKWOOD INUSIC INC (BMI).'EMI BRILuG MUSIC, lhlC, {ASCAP)

Ehll DUCE MUSIC, INC. (AS~ .EMI EASY OSTENING MUSIC CORP. (ASCAP)EMI FEIST CATALOG INC. (ASCAP)
EINI FULL KEEL hlUSIC (ASCAP)

EMI GOLD HORIZON MUSIC QORP. (BMI)EMI GOLDEN TORCtt MUSIC CORP. (ASCAP)EMI GROVE. PARK MUSIC, INC. (BMI)EMI HASTINGS CATALQG INC-(BMI)
EMt INTERTRAX MUSIC INC, {BMI)'EMI JEMAXAL MUSIC INC.~)

. EMI LONGftUDE MUSIC.{BMI)
EMI MILLER'ATALOG INC. {ASCAP).

EMI MILLS MUSIC, INC. {ASCAP)
. EMI INOeuu„tNC.~) 'MINORBUD MUSIC, INC. (BMI)

EMI NTM HOLDINGS, IQC. (ASCAP)
EMI PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS. CATALOG INC (ASCAP)
EMI SOSAHA MUSIC INC..(Sf')'M!SLITHY SONGS, INC {BMI)
EMI TSM HOLDINGS, INC. (BMI)EMllj CATALOG INC.~)Ehill"UNART CATALOG INC; {BMI)

EMI VARIEIYCATALOG INC (ASCAP)
EMI VINE MUSIC, INC. (BMI)

EMI VIRGIN MUSIC, INC. (ASCAP)Ehl VIRGIN SONGS, INC. {BINI)
EMt WATERFORD MUSIC, INC. QKMP)EMl WORIJIVOI MUSIC INC. (ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP.(~)JOBEIE MUSIC CO.. INC. (ASCAP)
NEWTANDEht MUSIC, IhIC. (ASCAP)

SCREEN GEMBEMl MUSIC INC. (BINt)'SIQNE DIAMOND MUSIC CORP'ORATION (BMI)TRIPlE STAR MUSIC. INC. {BMI)
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SCHEDULE B

Lmt ofA roved Com os&hens

Kylie Mfnogue/Can't Get You
Aiicia Keys/A Woman's Worth
Amerie/1 thing
Batman theme
Bewitched theme

Ghostbusters theme
Ggligan's Island theme
Good Charlotte/Motivation Pro.
James Bond theme
Jay-Z/Excuse Me Miss
Jennifer Lopez/Dance With Me
Kelis/Mgkshake
Ludacns /Southern Hospkaiity
Madonna/Material Girf ',=:: ' =-.:.-
Mario Brothers theme- THIS IS'
NOT THE THEME FROM THE
VIDEOGAME—THIS IS THE MAINTITLE FROM THE FILM
PERFORMED BY CHICOS DE
BARRIO/EMI DOES NOT
PUBL1SH THE SONG FROM THE
ACTUAL VIDEOGAME
Notorious BIG/Big Poppa
Rockylheme (gonna fly now)
Shaggy/Bombastic
Tn1fyilfe/Some Cut
Usher/You Don't Have to Call

480380
495913
622666
75842
106669

185637
60300

. 454421
61525

535146
480316
577271
466988

-, "r590521"

271239
293373
.71469
375249
625754 .

500225

$1,9
$1,9
$1,9
$1.9
$1,9
$1,9
$1,9
$1,99

„-I'm

9 Ehilf
9 EMI
9 E'Mf

9 EMt
9 EMI
S EMI
9 EMI

EMI

$1,99
$1,99
$ 'l,99
$1;S9
$1,99
$1.99

EMI
EMI
EMI
EMI
EMI.

EMI

$1,99 EMI
$1,99 EMI
$ 'l.9S EMI
$1.99 EMI
$1r99 EMI

50%
100 %

S2,50 %
100 %
100 %

100 % — 75% direct
. payment must be made to

Lisa Thomas Music
Seniices/25% payable to

EMt
"100%

--100%
100 %
100 %
100 %
5D%

100%

'00%.
10D%
100 %
100 %

10 o%%d

10D %
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SCI.IEDtlLE C
(pursuant 'to paragraph:1(o))

ADDI=NDI3M OF RIGIfi S

ADDENDUM to ttie Agreement dated Apni 12, 2005, b'y and betweeri EM( Music Publishing andUSAitPhone Inc. (the "Agreemcnt ); to be effective as of the dak hereof, (o mIeke Qe fellowing addIonalWebsite(s) constitute Approved Channet{s), and thus part of the Netvrork.

1. The VRL(s) oi'the Website(.i) pmposed far approvat pursuant to thisAddendum,'and the date onwhich EMIt Ririgtones first shall be marketed thereon, islare:

Date:

1..The promotional channel proposed for approval pur~uanI to this AttdeqdumI, andi the date oriwhich EMI Rington as first shalt be marketed thereori, Is/arer

Channel Date:

Atl terms not defined heirein shail Ihave the .same meanhj given them in the Agreemenl Fwceptas expressly or by necessary imp'licatiion modiiied hereby, the.temis of the Agreement are herebyratified and aflirmed without limitation or excepfiion.

IN WITNESS WIIFFREOF, the parties have caused lhe foregoing ADDIEND UM to be executed as of thisday of

EMI Music Publishing USArtPhone Inc.

By.'ublisher By:
'icensee

ATUiVI i933028vl



SCHEDULED

{pursuant to paragraph 2(b})

ADDENDUM OF RIGHT'S

ADDENDUM to the Agreement dated April 12, 2005, by and between EMI Music Pubiishing and
USArlPhone Inc. (the "Agreemeng, to'be effective as of the date hereof covering the use of the
Composilions listed betow

The Composition(s) subject to this Addendum is/are:
fVITL+ composed by ("/VRITER(S)" {%)]

- The'Tenitory shall be as per the Agreement, {excluding, in the case of the Composition entittedthe'country(ies) of
-}'All terms and .conditions of the Agreement shall remain in full force and etfecL

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM I bda f, 200yo,200 o eexecutedasofthis

EMI Music Publishtrq
USArtPhone Inc.

Publisher .ey-
Licensee

ATtatn 1933D2Bvt
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Dated Apri1 19, 2005

Ringtone and Mist'ertoViVi License

THIS AGREEMENT (the "Agreement") is made as of April 1.5, 2005 {"Effective Date"). by and
. 'etween MP3G corn. 2711 S. 8tackwelder, Oklahoma City, IK 73108, Attention: Mr John Collins

(1 icensee"), and EMI Music Publishing, 81 0 Seventh Avenue, New York, New'ork 10019 ("EMI",
"Publisher"). All capitalized terms in this Agreement are defined in paragraph 1 below, unless otherwise
indicated

WHEREAS, EMI is actively engaged in lhe business of music publishing and controls the'music
pubfishing rights to cerlain Compositions which are contained in the music publishing catalogs listed on
~schedule adsched harerc and made a parr hereor: nd

WHEREAS,.Licensee desires to obtain and Publisher desires to grant a lioense to arrange and
record one or more Approved Composition(s) for the sole purpose of creating EMI Ringtones arxl
SSKSRSS that may be distributed as EMI Tones whereby an End-user'an receive a copy of the EMI
Tone into a Wir'eless Device ("Licensee's Service"), solely in the manner provided herein and-in
accordance with the terms and coridilions.of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein. the
paNes hereto agree as follows:

I .Definitions

As used in this Agreement, the following terms will have the meanings set forth below:

(a)..."Composition" means a musical. composition whIch is owned and!or controlled in whole
or in part by Publisher, and which is made available, in Publisher's discretion and subject to Publisher'
written approval, to I icensee subject to the temis and conditions set forth in this Agreement and subject to.
any resbictions imposed by Publisher or by any Songwriter Agreements; provided that with respect to any.
Composition which is or may be owned or controlled by Publisher only iri part, the tenn "Composition"
shaH refer only to that portion of the musical composition owned or controlled by Publisher "Approved

'omposition" means a Composition which, pursuant lo paragraph 2 below, has been approved by
. PubHsher as an Approved Composition available for use b'y Licensee in accordance with the terms and
conditions of this Agr'cement.

(b) "Copy," means a digital transmission{s) or electronic distribution(s) of a single A'pproved
Composition contained in an EMI Tone to an End-user.

(c) 'Copies Sold" and "sales" mean one hundred (100%) percent of those Copies digitally
transmitted or othenvise electronfcaHy ifistributed to End-users (including w)thout limitation to an
End-user's Wireless Device).

(d) Dollars" and "Cents" incan United States Dollars and Cents

(e) gmlsingrcne and ErdlggggSBShs meansasingtcneandrdghhrrdgae,respeclively,
that features the digital transmission of an Approved Composilion, the. length of which shall not exceed
thirty (30) consecuHve seconds, solely in connection with Licensee's Service and in accordance with the

. terms and conditions of this Agreement. For the purpose of this Agreemenl. EMI Ringlones and EMI
RSRRSSN c'ollectively shaH be referred to as "EMI Tones".

(I) "End-user" means a Wireless Device owner,'ser, or cuslomer who legally procures from
Licensee the sale or distribution of an EMI Tone, for that period of time only during which such
transmission nght has been legally procured



'(g) Network" ineans the Approved Website(s) ori which EMI Tohes w/il be,made available toEnd-users, as served from and through the Server. via a rang& of pervfce channels, induding Internet,cable. satellile, web, WAP, SMS„or cellvlar transimission. Licimsee at all times shall institute sewrity.measures with respect to all aspects of its Netwoirk(s) that: (i)'rescient any EMI Tories ar an'y underlyingApproved Composition from being copiecl. played. distributed, transinitted; perfonncxl, used or exploited,in whofe or in part, in any format or by any means other than in the format and by the means permittcxf byPublisher hereunder, (iij prevent unauthorized reproduction and distribution of all EMI Tones. and any. underlying Approved Compositions; {ili) are svffidlent, as deteimined by Publisher,.to irack and enforcethe use limitations aind other restrictions descriieed in this.Agreement; and (iv) meet or exceed currentinduslry standards as they exist lirom time to time for Ihe licensed delivery i)f music via digital transmission(including, without limitalion, anti-virus. firewall. password, and anti;hacMngi protections).

(h) Person" means any individual, corporation, partnership. a:sociation or other organizedgroup or combinatioci.of any or 'aill of I'ihe foregoing, and their legal svccesscirs or representatives„

(i) "Ringtone" mearis any data that,resides or is stored in (whether temporarily orpermanently). or whiich is transmitted to, a Wirefe*.is Device, which datai causes a predetermiried melodicsequence of a musical composibon Io be reproduced, performed, andlor playedl for purposes=ofannouncing an incoiming call, message, or otf&er event or occu'rrenke oln such V'/Irelands Devkw in an audioformat (i e, not aud!lovisuaf). For the avoidance of doubt, '"Ribgtone" stiall rjot iricfude (and this Agreemerit-shall not be deemed to grant Licensee any nqhts 'to use Compbsitihns in or as),'ter alia Riiigbacks orRingback tones, or so-c lied enhanced nhngtones {e.g,, Ringtones that include any visual element). F'rthe purpose of this Agreement, Ringtones that: (i) emt&ody a master sound recording of Ihe Comoositionor (i'inbody vocal and/or human instrumental pnformances,'hall be refeirred to as"

O) Ringbacks" or "Kngbacfc tones" imeans the'dfstrfbution or fran, mis" ion of a musicalcomposition to a Wirelem Device or telephone for the purfiose of notifying .-'i calller ttiat Ihe call recipient isbeing alerted to the incoming call.

(k) "Seiver"'means Licensee.'s proprietary Interne't ser'ver iNhicf shall be located within theTemtory, on which templates of the EMI I oneis licensed hereunder vriH excf!usively reside!, and frccn.whichthe EMI Tones wilfbe digitally transmitdd or dfstri!huted.to End-useful throuqh the Network. Fpr pvrposesof daritication, no EMI Tone shall be offered for sale through al Approved t)ifeb~+ite and permanently .stored in an End-vser's Ihfirelless Device withctvt fiirst being transmitted 1Irom and through the Server.

(I) "Songwiiter Agre.ement(s)" sl iali meari those a'greeme'nts piquant to which Pvbliisher hasacquired rights with respect to any Ccwnpasition.:

(m) 'Teim" Iias t'e meaning set forth in paragraph'5(a]l belie

(n) "Temtory" h*is the meariing set forth iri paragraph 0 below.

(o) "Wehsi4." rnid@ a collection of interconnected hyf&ertext rriiarkLip Iai~ge documents--.accessib)e at a sing!e Uriiversaf Ftesource. Locator pill%"3 via 11ie t!Vorlij Wii9e Web, owned and operated.-by Ihe same Person or at Ihe sole diction of sud"i Person. "Appruved Website(s)" meaim the Websfte(s)having the URL{s) hlP3G corn from w'hich Uccmsee in1.ends to advertise and market the safe of EMI'. Tones In the event Licensee de! tres an addftioMif Wc+site to became an Approved Website., pnor to .such webslte's advertisirig or marketii&g.ofi'riy EMII Tone. Ucensee shag coiriplete, execute and submit foPublisher.two (2) co!pies of an Addendum in tl ie form set forth iin Schedci e C and if Publisher returns toUcensee a counter iwecuted copy of the Addnxium (which Pubfistiier niay elect to do in Its solediscretion), said Website shall 'be deemed an Approved Websitp. Ljcengee shalll rea~biy ~operatewith respect to Publisher's fuiither inquiries ccwceming any additional Mlebsi/e(s) proposed by Uccnsee,induding wTnovt limitation, the nature of business conducted on safd Website{s) and by tlhe Person(s)owning and operating or directing the opeiration of such Weksitigs), and Ihe accounting aInd reporffng



procedures in place between Licensee and the Person{s} owning and operating or directing theoperation'fsuch Website(s

{p) "Wireless Device" means a mobile telephone or a hybrkl handhetd wireless device thatincorporates the telephony or messaging function of a mobile telephone and that operates on a wirelesscommunications network regulated by the U.S Federal Communications Commission in accordance thtts rules and regulations governing commercial mobile radio services Vliretess Devices do not include,
nin ac or ance)f)ri

without limitation, toys. or games,

(q) Each other expression used herein, unless herein separately defined, shalt have themeaning commonly understood in the music publishing industry.

{a) The Compositions listed on Schedule B hereto (hereby incorporated herein by this. reference) as of the Hfective Dale are deemed lo be Approved ComposlTlons for puqnwes of IbisAgreemenb Fronl hme to time during the Term. Schedllte 8 msy be amended by.publisher in qsdiscregon. in which event publisher shall provide Ucensee with a wdlten copy of such revised Scheduleand upon Ucenses'* receipt of such revised Schedule 8, the Compasit'nns I'sled on ellen revisedschedule 8 shalt be deemed to be Appraved compositions for purposes of Ihh Agreement (and to fhsextant Ihst any Approved Compositions Irom an ssdier version of Schedule 8 srs not lisled on suchrevised 8chedul» 8 such Csmposhions shag no longw bs deemed tobe Appiovsd Compositions forpurposes of this Agreement).'ubiisher witt use reasonable efforts lo cteady indioate f Kiaddilions„detetions and/or corrections to the list of Compositions set forlh in any revised Schedule B that
dy)n i e or censee any

is provided to Licensee'.

(b) Following lhe execubon of this Agreement and throughout the Tenn, Licensee may seek,Publisher's approval of Compos its ns that do not appear on Schedufe 8 for «so as Approvedcompos.igons for pumosas of Ihe creaylon and Iransmivsion ofElwl Toriss. In ch ( Uas. Bu Bveoh cnllsBB shell
such r u
ri Ty is er in wnling of'said requsslad ComposlTmns. If Publisher agrees to corwid th vsl focons er eappro o
ex t

eq ested CompdsiTion(s), it shall provide written notice thereof to Licensee h hall: let,ecu e and submit fo'ublfshsr two (g) copies ot an Addendum in Iha form sst forth ill Sehedllle 8 snd 8
eew os rcomp te,

Pubfnher returns lo Ucenses s ceunler executed copy of Ihe Addendum (which Publisher may sfecl to doin illi sole ditcrelion). Ihs Compoiliions set forth in sulh Addendum shall ha deemed ApprovedComposiTions for purposes of this Agreement and the then-current version of Schedule B shall be deemedAmended to include such Approved Compositions.

{c) Publisher reserves the right, ih its sole discretion„ to refuse to approve any Composition(s)for use as Approved Composition(s). For purposes of eXample, but wilhout lim)fation, except as oihent)iseexpressly provided by Publisher, as of Ihe Etfective Date and throughout the Term, Compositions writtenih whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and Stevie Wonder, andthe members of the recording artists known as Aerosrnith„Foo Fighters, Nirvana, Red Hot Ch)li Peppers,Tool, the Mars Volta, A Perfect Cirde and Savage Garden, and the Composition "You'e Got A Friend"(lgng) are not. and shall not become,'Approved Compositions.

td) Notwithstanding anything to.the contrary contained in this Agreement, Licensee shallremove any EMI Tone{s) from lhe Netvtork(s) within seven {T) business days after Licensee's receipt ofnotice from Pubiisher requesting such removal, and as of the end of such seven P) business day period,and thereafter throughout the Term, Ucensee shall not seli, transmit, or otherwise use or exploit such EMlTone{s), and shall not pemdt third parties to do any of the foregoing, for any purpose without Publisher'prior written consent.



3 Grant of Riohts

(a) License Grant to Licensee. Subject to the teens And W~onb of!his Agreement andprovided thatUcensee has fully complied with such terms and condilions, Publisher thereby granIO to,"
Licensee the fogowing non-exclusive, non-bansferabte limited rights'olely d6rin$ Ihe Term and solely in- lhe Territory..

Qi 'Arranuement and Recordlnu. To arrange and record, at Ucensee'a aleexpense, one (1) excerpt of each Approved Composi5on, compte up'to thirty 30)',conaecu5ve secondsof such Approved Coitiposition. for use solely h connec5on.wii( the creabon of ati.EMI Tone based onsuch excerpt; provided that (A) each EMI Tone shaN only contain elements of one (1)'App'rovedComposition (for purposes of example only, an EMI Tone nlay riot iriciude porgons of',bvo,(2) or more .separate Approved Composilions or poilions ofan Apprcnml CompoeTion together with por5ons ofanyolher musical composiHon). {B) the Approved Coniposigon excdrpt ttsed'to create an @HI-Tone shaN.be asingle. continuous excerpt {for purposes of example only. such excerpt may not comprise'the lirst Ien (10)'econdsand Ihe last twenty (20) seconds of such Aptxoved CompoMHon)I (C) no a~silt crqatett h,accordance with Hits paragraph 3{a)g shaH change IIIe basic mekxfy or tun@menbtl chatngter of nnApproved. Composition (olher thanas necessarly resulting from limiling lhe excerpt ofsuch Approved 'omposiTionIo thirty (80) coitsecu5ve secor'), and (D) aH. airangetnenQ agate

colin

accordance wTn thisparagraph 3(a)Oi shall be subject to the provisions ofparagraph 11 fielOtr.

gi) Creegon of Slnote Temotate orS'erver Coov. To create a template or server .,
goopy of each EMI Tone, which shaN be "bpioaded'o arid reside'n tthe carver for, thd,sole and exctusivepurpose.of'transmit5ng or disinbubrig EMI Tones to End-users in aixxirdance with Ihe teims andconditions herein-.

(Ni)'Sell Conies To End-Users.'o sell Copies of the EMI Tony, on and throughthe Network. so Ihat an Enbeser can purchase a Copy of'the EINI one Qcitj Ihajt the, EMI Tone may beembedded in his or herWieless Device (It being understood that teniporary, transient, non-permanentcopies of the EMI Tones hctdental to said ttransmtssion may be~'ted on the Network, provided {A) nopermanent copies of the EMI Tones aia sbxed or cached on the Netwmk except on Qe Survey or on anEnd-user's Wireless Device and (B) if a secudty, breach in the Network aitses,; Ucensee shall immeifiately,comply vn1h any Publisher request Io block access or remove from fhe Serverany EMI Tcrie so affected);
I

(iv) Streamtnu for Pro&ogonal'Purooses. For each EMI Tone. and subject toLkxuisee securhg aH necessary public performance Hcenses (as described in paragraph p betqw)„;to .;" .streamt'p to Ihbty (30) consecutive seconds ofsuch EMI Tone to prospecHve End-users in the form ofa"
digital audio bansmisshn for the sole purpose 'ofpiaviewing or demonsba5ng such EMI Tone Io facilitstteHs purchise, sale, or gcensing'Ihiough the Network in accordance wNh Ntls Agree'ment: provided thatUcensee shaN not sell. lease, Iransnsl, offer,.or otherwise provide any Ektl Tone ~ahied h dcco{danbe'wilh Ibis paragmpti'3(a)(iv) {hctuifing anyAppioved Cornpost5on inc'orpairatep Ihqreln) as a dnwnloadable,Hie or in any foiin that woukl aNow any Person to create. stoic. or raiah a copy of aN or part Iheieof.

{b) Restrictions. Notwilhsbieding any other provistondf thik AgreerttienL'i This Agreement does not authorize',or permit any use ortigief exploita5on,of any.. Composition by Ucensee or any Ihbd party, except as expressly'authonzbdh'eieln. If 'any such use orother exphits5on is made orpermNIed by Ucensee. Hiis Agreement shaN'Immediately terminals, and aH
. rights and licenses granted to Ucsnsee hereunder shaH automatttcagy tirmhate.'ii)

No Hcense or other righls are granted herein to Licensee or any third party. to use,. any current or future Irademarks. service marks, design marks ot Ira8e nbmes ofor associated wNhPublisher (such marks and names, cogec5vely. the "EMI~. for.any.purpose, Ucensee nwty only useIhe EMI Marks wilh the priorwrNtert approval ofPu55sher.



(c) With respect to any Approved ComposiNon ofwhich less than one hundred percent
(100%) is conlroged by-Publisher. prior lo exercising any of the rights or Ncenses granted herein m such
Approved CornposRion orany EMI Tone incorporafing such Approved Composition, Licensee shaN secure
aN rights and licenses from aN applicable co-publisher(s) necessary to exercise.'Rhout violating Ihe
InteNectuat property rights or other rights of such co-pubRsher(s) or any third party, the rights and licenses
granted herein.

- (d) Nothing contatned herein shall grant Licensee Ihe right to use any parRcular recording of
an Approved Composition.

(e) Without Smiting any other provision of this Agreement. w1h respect to any third party
rights that are necessary to be obtained by Licensee in connecNon with any EMI Tone or any recording or
performance incorporated into or used to arrange any EMI Tone, Licensee shall be responsible for
oblaining such nghts at its sble expense.
4. T~ertito

The "Territory" covered during the Tenn shallbe Ihe UnRed States, its temtones.aotf possessions
{including Puerto Rico), and~
5. Term

(a) The."Tenn of this Agreetnent Is one (1) year, commencing,Apn1 30.2005,and'erminatingMarch 31, 2006.

{b) Notwithstanding Ihe foregoing, EMi may terminate the entire grant of rights contained in this
Agreement and/or the grant of rights wRh respect to a parbcular Approved WebsRe, at any bme hr any
reason upon thirty {30).days priorwnlten nogce to Ucensee. Promptly thereeRer, LicenseeshaH furnish
Publisher wlih a wrRten coniirmation that R has performed any/aN takedowns of Etpil Tones from Ihe
Server necssaary to'comply with the applicable terminalon of righls by Publislier.
{c) If Ucensee has faiid to fuNy hunch its serv1ces, for any reason. as.contemplated upon.execugon
of this Agreement in accordance with the rights granted to Ucensee herein. as ofdune 1.2005, Oi this
Agreement shall immediately terminate and aN tame and condibons 'hereofwiH be deeihed null and vokt
as of such dale, ns any and aR EMI Tones created by Licensee shall remain the sole properlyof Publisher
as ofsuch date, and Ucensee'shaR immednttaty assign and transiar any and'aNrighls therein lo PubRsher,
 i LIcensee shaN tmmecfiateiy take down aR EMI Tones as ofsuch date and aN of Ucensee's rights in and
to@HI Tones shaN immediately terminate, and (Iv) upon PubRsher's wnlten request, aREMI Tones In
Lhensee's possessiori or control shaH be proinptly desboyed by Ucensee, and Licensee will deNver an
etgdavR to Publisher'ttesgng:topucb destruction.
6.

(a) . As used herein."Publisher's Prorata Shpre" shag mean that proportio0 of Publisher'
.aunarsidp of Ihe rhmlicehfe Domposiilon. as sel ferlh on Ihe Schedule D Addendum.fhf

'

consideralion'oflhe dghm graniedhersundsr. upon suscuhon of Ihm Agreemsnl
Ucensee shaN pay to Publisher the sum ofFhe Thousahd'DoNais ($5,000.00), as a non-returnable
advance, recoupable solely from royalliss otherwhe payable for each Copy Sold as of the cornmencemenl
hereofpursuant to this paragraph 6 ( Advs~ Ucensee agrees that it'shaN otfer a minknum of two

'undred Rity (250) Compositions that ate owned or conbuNed one hundred percent (100%) by PubNsher
during the Term of this AgreemenL

fc) (i) Putsuaat td Ihe terms and conditions ofparagraph 7 belcvr. Ucensee shall pay
Publisher for each Copy Sold a royally equal to Publtsher's Prorata Share of: .



(A) TEN (10%) percent of the retail seging price of each Copy Sold, with aminimum royalty fo'r each Copy Sold of ELEVEN {$0 1 I) Cents with respect to EMI Ringtones:- and0 ~

(B) TEN (10%) percent of the retaH setling price of each Copy Sold, wilh aminimu'm royalty for each Copy Sold of Tti'1/ENTY FIVE ($0.25) Cents with respeict to EMI MMSRNHR.:
(uj In the event a recurring fee is charged an End-user to retain a Copy, said chargeshall be deemed a n&yaity-bearin!y event. For clarity. Licendee s'haH pay Publish r th a licabipe aining o any. opy each Hme a recundng payment i's made {o rellain said Copy(or to access s d EMImonied therein) on an Erid-user's Wirelesrs Device. For purposes of caiculatii&g the ro aitypayable, if appHcabli', the recurring fee sh,aH be deiemed to. be itic origin;il reiaH seHing price and each timethe Copy is thereby retained shall be considered a new "Copy Sold" and a royalty shaH thereby be payable.

re-d
~ui ln the event a Copy is made to timi~out on a Wireless Device anil one is made townload or otheiwise re-acquire said'I=Mt Tone for reasons'othe'Lin technical faigure, said event .

~ui ln e i
- ~, » . ma eo

. shall be deemed a royalt/-bearing evcinL For clarity. and notwitfistariding the previous sentence, Licenseeshall pay Pu6lisher the applicable royalty pertaining to each Copy Sold, irrespective of whether therecipient had previoiiIsly acquired the.;arne EMI Tone embodied in such Copy Sold.
(iv) In the event a Copyts offeredin a ibrm other,lh,in indivicluaHy (eesaid EMITone is made available as part of a bundle or peel&age ofvi'riretcIss cionteint appHcatioiis, the royalty due in'onnectionwith such Ccipy shall be F'ubfn her's Pro Rata Share of the gireater of'A) TEN (1 0'y~) percentofa fraction whose numerator equals the bundle's sale price and whose denominator equals th byalty- earing content applications, or'(B) llhe'rninirnum royalty fol" each I opy Sold selt forlh paragraph6(c){i) above. By way oi'xample, if 13cerisee chairges $10 for a buiidte 'of eiight iI8) rijyattIi-bearingcontent applications (one ofwhich is a Copy), then the royalty aIppgi~le to.'aid Copy shaH be Publisher's'rorata Share of $0..125„ i.e.» 10% of ($10i = 8).

(v) In the evept a recurring transmission fee, in addilion lo the original EIVII Tpurchas .fee, is charged to an End-usereach time an End-userhears tile EMI Ton ( T C t( . 0) recurring transrn'lssion fee.is'charged to an End-user each time Iie/she hears an Ejiif1 Tone).Licensee»shall pay Pubitsher for each» such Copy Publisher"s Pr'orat;,s ShIsre pf Tr;n percent (10%) of suchtransmission fee. in addition.to thie Royalty otherwise set foIrlh iri thisi paragraph6'd)'n the event an Approved Composition is co'ntroged less Itian,one hundred, (100%)
Publisher's re ues Lic

percent by PubHsher'or if the SongwriterAgreernenis require dirc~rot.pnme I t rt th .d - rtn s o ce ain' pa ies, uponu is s request. Licensee.shag make diir5ct payments to sych applicable m'-pobHshers or other th r I

(e) - In the event Licensee agrees to (or has agreed ti)) p&iy to a cIi-puIIIishi.r of, an ApprovedComposition, a publisher of any inusfmt apposition or a licensor of ainy: ound remrding embcidying anApproved ComposiTion used in'any Ringtone or I)IIIIII%, compen'tioli or,consideration in excess of,the compensaHon or ixinsklemtion to.be pa'id to Publisher he'reurider I(coHectively. "ExcessCompensalion"), then effecHve as iof the date of such agreement, Licensee shall invneitiateFy pay t
.effec

her an amount isquail to such Excess Coriipenisation and this Aqreement shaH be d rned d .d
-.- event the ro

live as of lhe date of suchi agreement to include such more favor&able corr ~»~»"n "
. I he Approved Coin'position is not entirely conboHed by Publisher. the Excess Cornpe'nsation shaH bebased upon and shall retie& Piublisher's Pro Rala Share.. Upon request, Licensee shaH supply I'oPublisher copies of aH agreeinenls between LIceinseie and thfrd party licensors by which rights are grantedfor the use of'any sound recording or musical compcisltions (including'Approved Compos&lions)'inRingtones and/or in II%%~K

7. A~iccountin

abo s
(a) Together viiith the payrrient iof aH appilicage sums due Puhlisher pursu t I h 6uan oparagrapve,'Ucensee shaH rencler PublLdier accciunting statements on a quarterly basis,, (which shall beprcLvided eiectronicaHy, along with a hard paper cnyy).indicating, bn a country-by-counIry. EMITone-by-.EMI Tone {including the title, writers'ame(s), and a'ppRable PutiiishIer-stippliad EMI song code



for each Approved Composition), and Approved Website-by-Approved Website basis, the number ofCopies Sold or otherwise distributed and/or digitally delivered in each counby of the Territory, withinforty-five (45) days following the last day of each calendar quarter during which such. rights are grantedherein, whether or not Licensee sold or otherwise distributed Copies within such quarterly period. Inaddition, the accounling statement shall indicate, with respect to each Copy Sold, the retail selling pricetherefor, whether said Copy Sold was the result of a first-time transmission or a repeattransmission/recurring charge, and any other information necessary to determine how the applicable .
royalty for each Copy Sold was calculated.

(b) In addition to providing quarterly accounting statements, Licensee shall, withiii ninety (90)days of the Effective Date, provide Publisher, upon request, with online, real-time access'to the Server inorder to permit the accurate identiTication, tracking and verification of copies of all EMI Tones. and anyother data item to be enumerated on accounHng statements pursuant to subparagraph (a) above.

(c) Ucensee agrees to keep and maintain true and accurate records and books of account inconnection with tbe sale of Copies and all transactions refated thereto or otherwise contemplated under .

this Agreement, and shali retain all such records and books for a period of nol less than four (4) years
, FoHowing ihe termination of this Agreement. Publisher. by its designated representative. shall have theright, upon reasonable written notice, and during normal office hours, to examine the book&-arid records ofUcensee. at-Licensee's regular place of business where the books and records are maintained, as thesame pertain to the subject matter of this Agreement and to make copies and extracts thereof Licenseeshall cooperate with Publisher's representative to assist lhem in underslanding all such material. If, as aresult of any audit, it is determined that Licensee has understated the royalties due to Publisher. Licenseeshall immediately.pay to Publisher the amount of such underpaymenL lf, as a result oF any audit, it isetermined that Licerisee has understated the royalties due to Publisher by ten {i 0/o) percent or more,. Ucensee shaH.pay to Publisher the amount by which royaltie's have been understated and shaH reimbursePublisher for the cost of the audiL

{d) AH checks shall'.be in United States DoHars„shaH be made payable.to EMI Music- Publishing and unless Publisher notifies othenvise, shaH be sent to the address indicated in paragraph 15. below. AH accountings and payments must be received by Publisher ort the date such payment andstatement are due, a'ccording to the lerrns of this Agreement, time being of the essen'ce hereof. No.payments shall be diminished or reduced in any manner fat any reason,.including without limitation, anywithholdings,''urrency restnctions, exchanges or taxes Upon written request. Publisher shall provideUcensee with a current W-9 form for each music publishing catalog receiving payment.

(e) lt is understood and agreed%iat there shaH be no "free" or "bonus gootts" of the EMI. Tones, as such term is understood in the industry, Le.', all Copies'Sold, distributed, transmitted, ordelivered, regardless of price, shaH bear a fuli myaity hereunder.

{I) Without limiting Publisher's rights and remedies hereunder, at law or in equity: {i) past-duepayments are subject to and to be accompanied by payment of interest thereon at the prime.rate asestablished on the due date by The Bank of New York plus two (2%) percent compounded daily andcomputed horn the date(s) upon which.each such payinent(s) fust became due until, the date(s) uponwhich each such payment{s) is remitted to Publisher. and (ii) Ucerisee shall reimburse Publisher, within--five {5) days from receipt of its invoice. for PubHsher's reasonable attorney's fees and costs.arising out oflhe occurrence of any Default Event {as defined in.paragraph 14), including. without limitation, any failureby Ucensee timely.to render statements and account to Publisher wHh respect to royalties which accrue toPublisher In connection with Licensee's exploitation of its rights pursuant to the applicable provisions



8. No Performance Riaht Grant

(a) No right of'public performance is granted Under les Agreerpenfi, sush right being licensetIby the American Society of Composers, Aulhors and Publ ("AS''Q Broadcast Mu'sic inc. ("BMP),and the Society of European Stage Authors and Composers f"S~~ in hand for the UnRed Slates. endthe Society of Coinposers, Aulhors and Music PubNshers {"SOCK@) in and for~, as applicable..
(b) Any public performance of an Approved CompositIon as aribodfed in an EMt Tone, 'ndudingwithout limRation pursuant to paragraph 3(a)(iv) above. not otherwise }jceneed by ASCAP ar}dier,BMI and SOCAN, as app5cabte„sheR be licensed by Ucensee.from Publisher or; from Publisher'authorized agenL Ifsaid license is to be secured from Publish~. PubNsher agrees lo negofiate h goodfaith and the isstiance of such Ncense shall be in.accordance with IIie.cIistornaty indusby prac5ces andfees Iirespedive of'the foregoing, it h understood that dearancaby ~rforrnenqe rights sode5es kt such,portion of the Terrilory as h outside of tho Vniled States wRI be, in aIxxiganqe+Ih ttteir cuslomaiypractices and the payment of their customary fees.

9. Restrictiohs and Reservations of Riahts

(a) This Agreetrtent does not authorize or permR aIiy use ofa Cpmpositipn npt expressly set,forth herein and does not indude the right to alter the fundamental character, of the music,ofan.Composi5on, and, specificaity, the terms of this Agreement 'are fimited to lhe,use,of each Approved. Compost5on only qs oiiginaNy fixed in the EMI Tone. Publisher Ieserves,ag rights not expressly gianleif to,Licensee hereunder. Ail rights granted hereunder are gianted on 'a non-exdusive basis.
(b) . No Composition may be used in a drama5c fasIiioni as q~ terrtiis understood 4 thehdusliy..or ki anysnannerwhich could be considered in bad +te oI otktnskte.- l.e. each ApprovedComposRIon sha5'be used with regard to social conven5on and decencyso as riot to Sring suchCompos 4', the composers thereof, or pub5sher into public dis'repute or reflect adversely on.theComposition. lhe composers thereof. or Pubthher. No Individual. Compoqi5oit may.beused in connec5onwRh any product; any service, or in the branding. markeling, adver5stng or promo5on of any prtxhct.service ol'venL

. {c) WRhout limiting the force an8 etfect of t)ieforagohg, and without Intending to provide an'xhaus5ve Ksl of piohibi5ve ads, this Agreement does not include the itgwits Ipt {I) rent or lease an EMI.Tone; (5) scil or otherwise distribute EMI Tones except for lhe personal use of individual Wiieless Deviceowners; (si) paiody.the music or lydcs afan Approved Composition; (iv) make. se5 or distributepbonorecords of an Approved composi5nn; (v) utitfize a sound p ing andlqr audiovisual master(s) notawned or separately licensed hy Ucensee; (m) synchronize (or authorize:others to synchronize) anyApproved ComposRkms with visual images or events or ktdude any Approved Composi5onin anyaudio-visual work, including wghoul NmRa5on in comtnerchls or games; (vN) use lhe Rtie ofan Approved.ComposRion except for.factual ahdlor descilp5ve purposes for idengfying the EMI Tones avalrabie lo forpurchase; (vitr) use any Composilion that fs not a Approved ~posihort'ki any way.. or {ix) use anApproved ComposRion on'any'.lniadca'stlcabtecast or a+fine services (whethtm'iewable in real 5me or'downloadable)not specl5caily'nuineraled ki Ibis Agreement, or on any inleracbve program, phtfoiin.media or storage device, or any promolional use nol specigcaNy enumerated herein Any occurrence ofthe abavaeoted ilsins by Ucensee or authorized by Ucensee shpR nIndef aN @spells of the Agreement'nmediateiyouR and'void and this Agreement shaN termkiate.

(d) Except for fis5ng on the Network lhe composers'.names for faduai and/or descriptivepurposes for'identifying the Eh[i Tones avalaMe for purchase. no.nght whatsoever, is being grantedhereunder to use or authorize other'Persons to use the names (induding any professhnat nanias,previously. now dr hereaftermed), fecsknile sigliRRres. voices, likenesses or biographical material of,



concerning. Or regarding any of the composers of a Comp sition for any puipose whatsoever indudingwithout limitalion, for purposes of exploitation of an EMI Tone on the Network ln no event shall a name ofa composer of a Composition be featured more or less prominently than any other composer's name.

10 Warranties and Re resentationsl)ndemni

{a) Publisher warrants only that il has Ihe legal right, power and aulhority to grant this licenseand this license is given and accepted without any other warranty or recourse Publisher hereby agrees toindeinnify and hold harinless Licensee and its respective officers, directors, agents, and einployees(hereinafter, the "lndemnitees") from and against any and a6 Rabilities, damages, costs, charges,recoveries, judgments. penalties, expenses or losses of whatsoever kind or nature, actuaffy incurred bythe Indernnitees {inc)uding reasonable attorneys'ees and disbursements) which may be obtained against.iinposed upon or suffered by the lndemnitees or any of them, by reason of any breach by Publisher of anyof its warranties or representations hereunder. In no event shall the totat liabRity of Publisher inconnection with the rights.granted for each Approved ComposR)on )icensed hereunder exceed theconsideration received by Publisher in connecffon with the licensing of said Approved Composiffon'.Licensee will give Publisher prompt notice of any c)abn and Publisher will have the right to assume Ihedefense thereof at Publisher's expense.

(b) Licensee represents and warrants that:.

{i) there are no actions, suits, proceedings, agreements or other impediments,actua) or threatened, which would prevent or impair it from performing its duties and obligationshereunder, and

{ii) . it is fully einpowered to enter into Ibis Agreement and to perform its duties andobligations hereunder. that it is and shaR at aR times remain possessed of aff rights necessary.for it tocomptetely fu)81 a6 of Rs material obligations hereunder, and that its entering into this Agreeinent andfulffilfing such obligations (including but not limited to maintenance of the Network) does not and shall notinfringe upon the rights of any Person whatsoever

(c) Ucensee further repr'esents and warrants thai it shall obtain or secure.(and maintainduring the Term) aR necessary and required licenses concerning:

(I) inteffectual properties furnished or selected by Licensee and contained in anymaterials used in connection wRh the marketing, sale or dlstnl&ution of Ringtones as authorized hereunder,'ndudingwithout limitalion name and I)ken~~rights. and Ihat said rnatenah shall not yio)ate or hfrhgeupon Ihe rights of any third party, induding without liinRabon inteffectual property rights and/or rights of,privacy and pub)le+i, arid

-{6) inteRectua) proper6es furnished or selected by Ucensee and contained in an EMITone not licensed hereunder including that portion of the music publishing rights in and to each ApprovedComposiTion not controlled by Pub6sher, and that said materials shall not violate or infringe upon the rights,of any third.party, induding iviTnout limitation inteffectual property rights andfor rights of privacy and .publicity.

{d) Licensee agrees to fuRy'indemnify Publisher and hold Publisher (and its officers, directors,and employees) harmless of and from any and aR liabiliTies, c)aims, causes of acbons, damages. interest.charges, recoveries, judgments,.penalties, expenses or tosses of whatsbever khd of.nature, {indudingwithout limRation. legal expenses and counse) fees and disbursements) of any kind whatsoever which maybe occ'asioned, suifered"or incurred by Publisher. either direcffy or indirect)y, in who)e or in part, resuffingfrom or in connection w1h any breach or threatened breach by Licensee of any of the terms, covenants,representations and wairaff6es contained herein, andfor any daim by any Person incorisistent with any ofthe representations, warranties~ covenants.hereunder. In addition. Ucensee wRI reimburse Publisheron demand. for any payment made at any time after ihe date hereof for any liability or claim to which this .dause relates th'at has resulted in a judgment against Publisher or which has.been settled with the mitten



consent of Licensee (which consent shall not unreasonably be wiithhetd) Publisher will give Licens!ee
prompt notice of any claim and Liciwsee will have the right to assume the'efense thereof,'at Li!censee's
expense

11. A~rran amen&e&OOeiee

All EMI Tone.'induding th!e master recordings created 6y Li&~s'ee iI&ot other»I&tse owned byrecord companies) shall be the sole and exclusive property of Publisher fiom inception, and Licenseehereby sells, assigns and tran:fers all right, title and interest in a6d td each srIch EMI Tone'nd'a: terrecording to Publisher, including without limitation all copyright registrations and applications, and allrenewals and extensions thereof, throughout the world Any arrangerneni'.(s) which Licensee si &all cause
to. be made of an Approved.Composition in the creation!of ari EMI Tone shall be made at Licenme's ownexpense at&d shall be crea!ted'onty as the result of employment-for-hire and such arrangement. hall be.
"Work Made For Hire" for Publisher, as such termis used in the t)nited States Copyright La!w IJcer&see.hereby sells. assigns and Irarx&fers any such a'nangement(s) and all 6ght'title 'and'intel'est i'n and to eachsuch arrangement to IPubliisher andi the worktwkte copyri'ght and &e~h&ais'ndi extensions c&f copyrightSerein. Licensee warrants and ref&resents that alt Persons rendering'er&Ace." in connection wiS thecreation of EMI Tone.; shall have exeu&ted, prior to the &x&mmencernent of creation of any f=MI Tone towhich such Persons have contributed, written agreement(s), in full co&mpti',and. vnf6 the laws of the UnitedStates and other countries, stating that those EI»II Tones and any a&engemerlrts 4 which such EMI'onesare based, are considered a work made for hire for Publisher and irrev~bly assigning all such Person'."
rights lhroughout the Temtory ',iIi pespetuity, in'cliiidin&g withoul limiiation copyrights, in these EMI Tones and .
other matedals to Publisher Upon Pub!!isher's request, ILicensee witt cause to be 'executed and deliveredto Publisher all assignments and transfers of ov&mer.'Sip of copyright (&including without limitation ail
copyright registration» and applications, and all renewals and extensions thereof) in the EMI Tones andany arrangements on which'such'EMI Tones ar!e based, and any'other do'cuments as Publisher may'eem necessary or appropriate to vest in Publisher the rights granted to Publisher in this AgreementNeither Licensee nor ahy arranger. shall be entitled,lo authon hip credIt or'stat/s a& a c'ollaborator or anyremuneration by way of royalty or otherwise from'the auihors of such Approved Cdmp&Tion or fr'oinPublis'her-or any of Publisher's des'ignaled -igents. No arrangemLmtdhatl'achene )he basic'mehody of anyApproved Composliion.

(b) Ucensee shall enable I'ubiiisher freely and withoiit charge or 6mpehse Eo re'ceive EMITones to ensure Ucenseees adherence wiS andI to'the terms and condifions of this: Agreement Any suohreceipt by Publishervvill not constitiite a Copy and will not be deetned' rdyaltir-be6ring eve'nt.

1 2. ~Oem reh!

Except as expres.;iy permiited in thiis Agreerneni, Licensee sl'iail r'&ot a't ant» time, dii actor orindireolly, license, Irarisfer, assign, sell or olhenvise dispose of, plledge, r'n'ort+ge br in'any way encumberany Compos&T&oh or any interest.of any kind therein, andfr&r-any right dr ItcbnseI gradted hereunder and anysuch purported license, transfer, assignmer&t, sale, dispos'al. pledge, mortgage or encumbrance shalt bevoid.and of no etfecL

.
'I3 No Partnersh~i

NoSing herein contained shall!create any association„pa!rtnership, joint venture or.relationship of
prinCipal and agent betWeen the partieS her!JO, 'lt beiing i.&nderSIOOd that the partieS'erretO are. VAih.respect to each other, indtyendent contractors, and.neiSer party'shallt ha've any aI&thoIity ti~ bind the oSeror the other'.s representatf»es I&i any way and shall not hold itself out to any Person as having authoriity



14 Event of DefaultlCure

(a) As used herein, the term "Event of Default" shall me'an any of the foHowing events (i). Licensee's failure or inability to fulfdl any of its mateiiat obligations he d fnsee's dissolution or the liquidation of any substantial portion of its assets; (iTi) the filing by or againstLicensee of a petition for liquidation or reorganization or the commenc t fncemen o an action against it underany applicabte bankruptcy or insoivency legislation as now or hereafter in effect or dstatute relalin to lg o iquidation orreorganization or Licensee's consenting lo anyof chef .
{ ) th

rine e orun eranysimgiar
appo t t f tr ta us ee, receiver, custodian or simHar appointee for Licensee for any of it rtyUcensee consentin or any o i s property or
creditor vi

g to any such appointment, (v) Licensee's making of an assignment f th ben fi for e etos:( )Ucensee.becominginsolvent; {vii)Licensee'sfailuretopay orad 'nTiity p y, i s e s as they come due, (viii) Ucensee's receipt of a "going concern" notification orsimilar qualification; (ix) a reduction of ten percent {10 lo) or more in Licensee's workforce; (x) Licensee'sreport of a quarterly loss for four (4) consecubve quarters; or {xi) any action by Licensee which jeopardizes .any material right or remedy of Publisher hereunder in.the event that any of the matt '
cribed thip grap ( ) occurs, Licensee shall provide prompt written notice thereof to Publisher.

(b) Without limiting or affecting the rights or remedies which Publisher h d thg cement or at law or equity, with respect to Ucensee's obligagons u d th' "
T,that if an Event of Default occurs or in the event of a breach on th rt fU, t'y.

n er is greeme'n, ii is agreedon e pa o Ucensee, Publisher inay notifLicensee in wriTing of such default or breach and Ucensee shalt hav t (10) bave en ( ) usiness days from rece tof such notice in which to cure su'ch Event of Default or breach .lf h b h. suc reac orEventofDefaultisnot.curable or is not cured within said ten (10) business day period, this Agreement shaH automaticallyterminate and Licensee shall be deemed to have automaticaH. and blo is er, without further consideration, all right, title and interest in and lo aH EMl Tones {inctudin themaster recordings created by Licensee not otherwhe owned by'co- ubl ha such nghts and interests have not already been assigned lo or vested in Publisher; provided,. however, that with respect to any breach or default concerning lhe payment of any monies whatsoever,this Agreeinent shall automatically terminate and the aforesaid assignment and vesting shall occur if suchparticular breach is not remedied within tive (5) business days from the date of the notice. PubRher inthe event of any automatic termination under this paragraph and th tremedies, shaH have rights and remedies for copyright infringemen, including injunctive relief

ex toitathn of.an
(c) The termination of thh Agreement pursuant to this paragraph shall d th furlhp . EMI Tone actionable as an act of copyright infringement fully subject to the remediesprovidedby the Copyright Act, Title17, of the'.United States Code, together with other l lremedies avaHabte to Publisher. , oge er wi o er legal and equitable

15. Notices

.. Any and aH notices, consents, approvals, demands, olher commu tionser sha l be hand delivered or sent by cerHHed mail, return receipt requested, at lhe address below(or at such other address hereafter desig'nated by either party h writing) as foHows

To Publisher. As set forth in the heading of this Agreeinent.
Attention: Hi1lary Kahn
cc: John Me(Hio at jmeliHoOemhiusicpub.corn

To Licensee: . As set'forth in the heading of this Agreement.
Any notice shaH be deemed complete when the same (containing wh t fa ever in oimation may be requiredn ) is eposi ed in any mail box properly addressed and sent as aforesaid, except that: {a) aHmaterials personally delivered shall be deemed served when actually received b th arty. addressed; (b) air express materials shaH be deemed served .the d f d

receiv y the party to whom
on. ay o elivery to the air e resscotnpany, (c) notices of change of address shaH be-effective ly fro th don m e ate of receipt; and (d) royatty



statements may be 'sent by r'egular mali and shall be deemed rendered itvheri actually received byPublisher.

t6. ~Goe min IL rr

This Agreement has been entered into and delivered in the State of New Yorlc anI1 the validity,interpretation and legal effect of this Agreement shall be governed'by and construed in accordance withlhe internal laws of the State of New York appl'icable to contracts en'tered into and peiformed entirelywithin lhe State of New York. Only the New York courts (state and f'edeiai) vlilt hbve jurisdiclidn over anycontroversies regarding this Agreement, and the transactions cc&nternplaied by this Agreement; any actionor olher proceeding which imrolves such a controversy will be biought in'hodie cdurts', in New YorkCounty, and not elsewhere. Ucensee hereby irrevocably submits to lhe jtirisdiction of the New York courts(state and federal) in any such action ior- proceeding and irrevocably waives any right to contest thejurisdiction Lin rem or in jtersi~nip or.power or decision of that kouA witFiin or without the United Statesother lhan approprialle appellate courts hairing jurisdictjon over appeals flrorn sudi cmirt{s). Licensee alsoin evocably waives any defense oF inci&nvenient fon~m tb the maintenance of 'any such act'ion orproceeding. Aiiy proces: in any action or proceeding may, among other metlhods, be served uponUcensee by delive'ring.or mailing it in iiccordance vi6th paragraph 15, Any suidii d!iliveiy or'ail seiviceshall be deemed 'to hiave the same force and effeci as personal 'service v'iithiri the'taiIe ot34evl York.
.„I

t7, ~Assi erne iit""Ctl~sn
i nt Ceriirei

This Agreeinent, and the rights, opportunities aind-obligation.& create!I pursuant to this Agreement,.are not assignable or, transferable in ainy manner by Licensee, nor sfiall Licensee sublicense or delegateany of its rights or.obligations without lhe prior written consent of Put'&lisht.r. not,lo be iinreasor&ablywithheld EMI may amign this Agreement and any iif its rights hereuritderin whole or ip part to any Person '.
which controls, which is controlled by, oi which is under conimo/i control 'with, EMI and/or each such. Publisher.or which is in partnershi'p vigil'h EMI and/or each such F'ubti,"sher, an&or t'o an'y parent, af55ated orsubsidiary company or corpoiiation, or to a Pen;on owning, or ~uirIng, Eiil or a substjntiaI part of EMIand/or each such Publisher'.s stock and/or assets or wi5h whom Wl and/or each cnuch Publisher maymerge or be merged„ in midi ca,;e Umnsee slhallsnot be released from ils obligallions hereunder

18 Confidentia i~i Pubtlicitg

L'icensee and EMI agree thai ag information with respec(to this Agreement, whether fuimished byEMI to Licensee or othenvise acquired by licensee in the cours!i. of 6usiiIiess 'with EM(, shall be kept'onMen5al.Such informa0on shall not be dddosed at any bme 'to any PI.!soia except to the extentrequired by an order of a coui1 or iothey tribiinal having jurisdic5on or pursuant to rules and-regulatkins'f agovernmental body NotvIrithstanding tti'e foregoing. the parties anna'wleclge;ind agree th:,it In Icertatnsituations, such as w'here copubRAers ef atn.Approved Coinposition, pubjlshe~rs olI other c&Impositions.and/or master owners require a favored nabons provisicin, lhe inllorma5on coriilainied in this.Agreementmay have to be divulged 'with respect to rm&nie.; payable and rights granted. Licensee arid EMI may notuse the other party's name in news releases, aitides; brochures and mar'keting arid/or promo5t&nalmaterials, without the othier party's prior wrlitten applrovaL

r9. ~Entire A rei:melet

(a) Thh Agrilment'sets fiorth lhe entire understanding betwM the p'iarties h!;reto, withrespect.to the subjecit matter hereof, and merges arid extinguishhs alt prkIr understanc+ings, net~tia5ons,arid'agreements No amendment lo or moitification, waiiver. termination, or discharge of this Agreemeni,or of any provision hereof shall be binding unless confirmed by a'ritten iiastri.imerit duly execulled'by thepaity.to be charged tl~ewith.. Any proces'. in any action. suit, or proceeding arishg out of or relating tothis Agreement may, amcing other methods, be served upon the applicable paNty by delivering it or mailingit in accordance with paragrafih 55 above No waiver of any pro»isioh of br default under tiris Agreementshall affect the right of either party thereafter to enforce:such provision or to exercIse any right or remedyfn the event of any otiher default, whether or not simiifar



(b) lf any part of this Agreement shall be determined to be invalid or unenforceable by a court.of competent jurisdiction or by any other legally constituted body having the jurisdiction to make sucheterinination, the remainder of this Agreement shall remain in fuil force and effect provided that the partof this Agreement thus invaiidated or declared un'enforceable is not essential to the intended operafion ofthis Agreement.

20. Miscellaneous

This Agreement shall apply for the Term hereof only, and shall not be binding upon or prejudicialto any posilion taken by Publisher or Licensee far any peiiod subsequent to the Term of this AgreemenLThe captions of paragraphs contained in this Agreement are for reference oniy and are not to be.construed in any way as a part of the Agreement. This Agreement shall not become effective unfiiexecuted by all proposed parties hereto.

IM WITNESS WHEREOF, the parties have caused the foregoing to be executed as of Ihe date first above

EMI Music Publishing MP3G.corn

By:
Publisher Licensee



SCHEDULEA

/Let of Pubhshlna Catalo~

AVON GATE MUSIC.INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. {BMI)
BURBANK PLAZA MUSIC, INC. (ASCAP)'ARWIN MUSIC INC. (ASCAP)

COLGEMS-EMI h4USIC INC. (ASCAP)
COMBINE MUSIC CORP. (BMI)

EMI AFFILIATED CATALOG INC. (BMI)
Eh41 AL GALUCO MUSIC CORP; (BMI)

EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC.INC. (ASCAP)
EMI BELFAST MUSIC,'NC. (Bhll)

. EMI Bh4PC CORP. (ASCAP)
EMI BLACKWOOD h4USIC INC. (BMI)
.EMI BRILUG MUSIC, INC. (ASCAP)

EMI DUCE MUSIC, INC. (ASCAP)
EMI EASY USTENING MUSIC CORP. (ASCAP)Eul FEIST CATALOG INC (ASCAP)

EMI'FULL KEEL hlUSIC {A@CAP)
EMI GOlD HORIZON MUSIC CORP (BMI)

Eh4l GOLDEN TORCH MUSIC CORP. (ASCAP)
. EMI GROVE PARK'MUSIC, INC. (BMI)

EMI HASTINGS CATALO'G INC. {BMI)'MI
INTERTRAX'MUSIC INC. (BMI)

EMI JEMA)ML MUSIC INC; (ASCAP)
EMI LONGITUDE MUSIC (BMI)

EMI MILLER CATALOG INC. (~)
EMI MILLS MUSIC, INC. (ASCAP)

EMI MOGUl.l INC (ASCAP)
EMI NOBBUD FilUSIC. INC. (BMI)

EMI NTMVIOLDINGS, INC;{ASCAP)
EMI PST HOLDINGS. INC. (ASCAP)

Ehill ROBBINS CATALOG INC.(~)
EMI SOSAHA.h408IC INC. (BMI)
EMI SLAHY SONGS, INC. (BMI)
Eh4I TSMHOLDINGS. INC. (BMI)
EMI U CATALOG INC. {ASCAP)

EMI UNART CATAL'08 INC. (BMI)': EMI VARIETY CATALOG INC.~)
EMI VINE MUSIC, fNC {BMI)

Hill VIRGIN MUSIC. INC. (ASCAP)
EMI'VIRGIN SONGS; INC. (BMI)

Eh4I WATERFORD MUSIC, INC. {ASCAP)
. EMI WORLDTRAX MUSIC INC- (ASCAP)

'ORAYMUSIC {SESAC)
GLENWOOD,h4USIC CORP. (ASCAP)
JOBETE MUSIC CO„ INC.(~)- - — NEW TANDEM hlUSIC. INC. {ASCAP).

SCREEN GEhC~I MUSIC INC. (BMI)SR)NE DIAhfOND h4USIC CORPORATION (Bh4t)



TRIPLE STAR MUSIC, INC. (BMI)

SCHEDULE B

List of A roved Corn ositions



SCHEDULE C

(pursuant to paragraph g(o))

ADDI NDUM OF RIGHTS

ADDENDUM to the Agreemimt dated April $5, 20II5, by and bktwelen EMI h'Susie Put&lishtng sInd
MP3G.corn (the "Agreement"). Upon the futt execution of this Addendoin by ihe'parties hereto, the
following addRional Website(s) is/are deemed Approved Webslte(sI, arkl thi'e

peart of, the Network,effective as of the date set forth below:

The URL(s) of the Vfebsite(s) proposeS for approval pursuant to this AdISengum, and the date onwhich EMI Tones first shall be marketed thereon, is/are:

httpllwww, .corn 'ate::

2. All terms not'deiined herein shall have the same rrieaning given them in the AgreemenL lwceptas expressly or by necessary implication modiified hereby, the terms and condithns of the Agreementremain in full force and effect, and are hereby ratifiied and affirmed &ivithout Iiinitalion *r ex'ception.

IN WITNESS WHEREOF, the parties have caused the fore'going ADDENDUM to be executed. as of thiisdayof, 20CI

EMI Music Publishing

By'ubfisher By:
Ucensee



SCHEDULE D

(pursuant to paragraph 2{b))

ADDENDUM OF RlGHTS

ADDENDUM to the Agreement dated Apnl 15, 2005. by and between EMl Music Publishing and
- MP3G.corn (the "Agreement"). Upon the full execution of this Addendu/n by the parties hereto, lhe

following listed Composition(s) are deemed Approved Composition(s) under the Agreement, effective asof the.date set forth below:

1. The Composition(s) subject to this Addendum is/are:

fVlTl ~ colnposed by p1I/RITER(S) (%)].

2. The Territory shall be as per the Agreement, [exduding, in the case of the Composition entitled
. the country(ies) of

3. Att terms not defined herein shall have the same meaning given them in the Agreement. Exceptas expressiy or by necessary implication modified hereby, the terms and conditions of the Agreement .
remain in futt force and effect, and are hereby ratified and affirmed without limitation or exception

lN WtTNESS t/i/HEREOF. the parties have caused the foregoing ADDENDUM to be executed as of thisdayof, 200,

EMl Music Publishing MP3G.corn

By-..

Publisher
By:

Licensee

mp3g.corn (songdog network company)

By
Publisher
Fed.l D. ff

. Signed by t0/laiy Kahn, 06/OB/2005
input by H0/aiy Kahn,os/00/2005

Ucensee

Si0nad by Jr'ollins, Os/00/2005
input by R1/ary Kahn, 06/00/2005



Ringtone and Master(one License

THlS AGREEMENT (th'e "Agreement") is made as of June 1, 2005 ("Effective Date"), by and-
between Hudson Entertainment, lnc., 411 Borel Avenue, Suite 101, San Mateo, CA 94402, Atln: Mike
Samachisa ("Licensee"), and EMI Music Publishing, 810 Seventh Avenue, New York, New York 10019
("EMI", "Publisher"). All capitalized terms in this Agreement are defined in paragraph 1 below, unless
otheiwise indicated.

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositions which are contained in the music publishing catalogs owned and
controlled by EMI; and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and
record one or inore Approved Composition(s) for the sole purpose of creating EMI Ringtones and
Mastertones that may be distributed as EMI Tones whereby an End-user can receive a copy of the EMI:
Tone into a Wireless Device ("Licensee's Service"),-solely in the manner provided herein and in
accordance with the terms and conditions of this Agreement;

NOW THEREFORE; in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

1. Definitions

As used in this Agreement, the following terms will have the meanings set forth below:

(a) "Composition" means a musical composition which is owned and/or controlled in wholeor in part by Publisher, and which is'inade available, in Publisher's discretion and subject to Publisher'
written approval, to Licensee subject to the terms and conditions set forth in this Agreement and.subject
to any resirictions'imposed by Publisher or by any Songwriter Agreements; provided that with respect to
any Compo'sition which is or may be owned or controlled by Publisher only in part, the term "Composition"
shall refer only to that portion of the musical composition owned or controlled by Publisher. "Approved
Composition" means a Composition which, pursuant to paragraph 2 below. has been approved by

. Publisher as an Approved Composition available for use by Licensee in accordance with the terms and
conditions of this Agreement.

(b) ".Copy." means a digital transmission(s) or electronic distribution(s) of a single ApprovedComposiTion contained in an EMI Tone to an End-user.

(c) "Copies Sold" and "sales" mean o'e hundred (100%) percent of those Copies digitallytransmitted or otherwise electronically distnbuted to End-users (including without iimitation to an End-user's Wireless Device),

(d), "Dollars" and "Cents" mean. United States Dollars and Gents

(e) "EMI Ringtone and EMI Maslertone means a Ringtone and Maslertone, respectively,
that features the digital transmission of an Approved Composition, the length of which shall not exceed
thirty (30) consecutive seconds, solely in connection with Licensee's Service and in accordance with theterms and conditions of this Agreement. For the purpose of this Agreement, EMI Ringtones and EMIMasiertones collectively shall be referred to as "EMI Tones



(f) "End-user" means a Wireless Device owner, user, or (est!amer who legally procures from-licensee the sale or distribution of an EMill Torie, For that period of time only during which suchtransmission right has been legally procured.

(g) "Network" means the Approved V(/ebsite(s) o&'& which k"=Mt 'TonIes will be made available to.End-users, as served from and H&rough the Server, via a range of service channeL» including lntemet,cable, satellite, web; W/&P, StMSe or cellular transmission. Ucensae at aff limeIs shdaH institute securitymeasures with respect to aH 'aspects of it'etwork(s) that: (i) prevent any EMi Tones or any underlyingApproved Composition firom being copied, played, dis'tributed, trar(tsmitted, perlormed, usect or exploited,'n who!e or in part, in any format or by any means other than iin the format 'and by lhe n&cans permitted byPublisher hereunder; (ii) prevent unauthonzeci reproduction and distributioI& of p&ll E Ml Tones and any'nderlying Approve'cl Coirnpositions; ((T&) are sufficient, as deteImined by Publislher, to track and enforcethe use limitations and other restrtcticr&s desc& ibed in this Agreement; and (iv) meet or exceed currentindustry standards as they exist from time to tiIrne for the licen -ed delivery of music via digitaltransmission (inciudin'g, t(Nithout limitation, anti-virus, tirewall, pass»(&ord, and anti-hacking protections).
. (h) "Person" means any individual, corporation, partnership. association or other oirganizedgroup or combinatio&i of any or aH of the foregoing, and their legal successors or representatives.

(Ii "Rtngtone" irteane any data that retd.ceo'r h(torrid tn (wh&thgr terppotenly orpermanently), or which is transmitted to,' Wireless Device, Sich dat~3 causes a predetenr&ined'elodicsequence of a musical comp!osition tot be reproduced, performed, and/or ptayed for purposes ofannouncing an incoming call on such Wireless Device in an audio format (i.e., not audiovisual). For theavoidance of doubt, "Rin!gtone" shall riot ir&etude (eind this Agreement shall not be deemed tto grantLicensee any rights to use-Compositions in or as). inter alia Ringbacks or Pd&ngbact& tones, or so-caffedenhanced ringtortes t[e.g., Ringtones that include any visual element) For the purpose of this Agreement.Ringtones that (t} ennbody a master sound recording of the Composition or (ii) embodyy~t and/orhuman instrumental'perf(xmances, shall be referred to as "Maktertone~ ".

(j) "Ringbacks or "Ftingback fones" rtneans the distribution or transmission of a musicalcomposition to a Wireless l3evice or telephonet for the purpose of no'tifying a caffer tliat the AH recipiient isbeing alerted to the in'cbrning call..

(k) "Server". meatns Ucensee's proprietary Infemet server &Nhich shaH be to(sated wi'thin theTenitory,'n which templates of 0&e EMi Tones licensedhereunder wl exclusively reside, and from hthichthe EMI Tones will be digitally bansmitted or diistri2&uted to End'-users tt(trou!th VIe Ntebvc&rk. For purposesof clarification, no EMt Tone shaH be offered fo'r sale through an Approyed ihfebsite and permanentlystored in an End-user's VIiretkss Devi(m without f&rst being transmitted frorrii ancl through the Server.

(l) "Songwrite'r Agreeme&it(s)" shall mean those ag?eeme&I(ts pursuant to w'hich Publisherhas acquired rights with'respect to any Composition.

(m) "Term" has V(e meaning set forlh in paragraph 5(a) below.

(n) "Territory" ha.s the meanin!g set forth in paragHdph dt below

(o) "Web'sitew means a collection of interconnected h+e&te'xt n&arkup language,. documentsaccessible at a single Universal Resrx&rce Locator ("UFtL") via t'e World Wide Web,'wr&ed and operatedby the same Person or at the sole direction of such Person. "Approved Websitc;(s)",meeIns the Vfebsite(s)having the URL(s) "www.hud;onentertainmentcom" from whid& Ucensee intencls to adverti;e and marketthe sale of EMl Tone:. lr& the event Ut~nsee clesires an additional Wet&site to 2&ecoirne an ApprovedWebsite, prior to such websitc.'s advertising or irnarketing of angt EMl To'ne, licensee shall complete,execute and submit to Publisher two (2) copies of an Addendum in the form set forth in Schc.dule B and ifPublisher returns So Licensee a co»nter-extecuted copy of.the Addendum {which Publisher may elect to doin its sole discretion), saidl Website shaH be deemed an Approvied V/ebsite Licensee shaH reasonably
-2-



cooperate with respect to Publisher's further inquiries concerning any additional Website(s) proposed by
Licensee, including without limitation, the nature of business cohducted on said Website(s} and by the
Persoh(s) owning and operating or directing the operation of such Website(s), and the accounting and
reporting procedures in place between Ucensee and the Person(s) owning and operating or directing the
operation of such Website(s).

(p) "lNireless Device means a mobile telephone or a hybrid handheld wireless device that
incorporates the telephony or messaging function of a mobile telephone and that operates on a wireless
communications network regulated by the U.S Federal Communications Commission in accordance with
its rules and regulalions governing commercial mobile radio services. Wireless Devices do not include,
without limitation, toys, or games.

(q) Each other"expression used herein, unless'herein separately defined, shall have the
meaning commonly understood in the music publishing industry

2. Su I of Com ositions

(a} The Compositions listed on'Schedule A hereto (hereby incorporated herein'y this
reference) as of the Effedive Date are deemed to be Approved Compositions for purposes of this
Agreement. From time to Ume during the Term, Schedule A may be amended by Publisher in its
discretion, in which event Publisher shall provide Licensee with a written copy of such revised Schedule
A, andhponttcerisse's receipt of such rsvisad S~chedute the Compositions lhled on such revised
Schedule A shall be deemed io be Approved ComposiTions for purposes of this Agreement (and to the
extent that any Approved Compositions from an earlier version of Schedule A are not listed on such
revhsd S~chedule such Compmiiflons shall no longer be deemed lob'e Approved Compomdom for
purposes of this Agreement). Publisher wI use ieasonabi'e efforts to clearly indicate for Licensee any
additions, deletions and/or corrections to the list of Compositions set forth in any revised,Schedule A that
is provided to Licensee.

(b) Following the execution of this Agreement and throughout the Term, Licensee may seek
Publisher'.approval of Compositions that do not appear on Schedhle A for use as'Approved
Compositions for purposes of the creation and trarismission of EMI Tones. In such event„Licensee shall
notify Publisher in writing of said requested. Compositions. If Publisher agrees to corisider the approval of
such requested Composition(s); it shall proVide written notice thereof to Licensee who shall complete,
execute and submit to Publisher two (S) copies of sn Addendum in ihe form sat forth in Schedule C and if
publisher returns lo Ucenses a counter sxecufed copy of the Addendum {which Publiker may sled to do
in its sole discretion), the Compositions set forth in such Addendhm shall be deemed Approved
Compositions for purposes.of this Agreement and the then-current version of Schedule A shall be
deemed amended to include such Approved-Compositions.

(c) Publisher reserves the right, in its sole discretion, to refuse to approve any
. Composition(s) for the as Approved Composilion(s) For purposes of example, but without limitation,

except as otherwise expressly provided by Pubiisher, as of Ihe Effedive. Date and throughout the Term,
Compositions written in whole or in part by Tracy Chapman, John Lennon; Jeff Lynne,.James Taylor, and
Stevie Wonder, and the members of the recording aNsts known as Aerosmilh, Foo Fighters, Nirvana,'edHot Chili Peppers, Tool, the Mars Volta, A Perfect Cirde and Savage Garden, and the Composition
"You'e Got A Friend" (Khg) are not, and shall not become, Approved Compositions.

{d) Notwithstanding anything to ihe contrary contained in this Agreement, Licensee shall
remove.any EMI Tone(s) from the Network(s) within seven P) business days after Licensee's receipt of
notice from Publisher requesthg such removal, and as of the end of such seven p) business day period,
and thereafter throughout the.Term, Licensee shall not sell, transmit, or otherwise use or exploit such EMI
Tone{s), and shall not permit third paNes to do any of the foregoing. for any purpose without Publisher'
prior-written consent.



3. Grant of Riahts

(a) Ucense Grant to Licensee. Subject to lhe termsI and condilions of this Agreeinent and
provided that Licensee has fully complied with 'such terms and'conditions, Publisher'ereby giants to
Licensee the following non-exclusive; non-transferable limited rights sdlely Iduring the Term and solely in
the Territory:

g Arranaernent and Recordina. To arrange and record, at Licensee's sole
expense, one {i) excerpt of each Approved ComposiTion, compnsRig u'p to',thirty (30) consecutive
seconds of such Approved ComposRion, for use solely in connecNen with the creation of an 'EMI Tore
based on such excerpt; provided that (A) each EMI Tone shaN'only contairt elefnents of one'(1) Approved
Composition (for purposes ol example only, an EMI Tone may'not tndude portions of two {2) or more
separate Approved Compositions or portions of ah Approved Composition together with portkms of any I

other musical composition); (8) the Approved ComposRion excerpt used to'create a'n EMI Tone shall be a
single; continuous excerpt (for purposes of example only, such excerpt may not comprise.the Itrst ten (tg)
seconds and Ihe last twenty (20) seconds of such Approved Composition) (C) no a'rrangement created in
accordance wRh this paragraph 3(axi) shall change the basic melody or fundamental character of an
Approved Compositioii (other than as necessarily resuIting frown lirhRinti th6 exderptI of sIush 'Applied
ComposiTion to thirty (30) consecutive seconds); and (D) aN arrangements created in accordance with this
paragraph 3(a)(i) shall be subject to the provisions of paragraph 11 below;

(N) Creation of Single Temniate or Server Conv. To create a tern'plate or server
copy of each EMI Tone. which shall be "uploaded to and ieside on the Server for the sole and exdusive
purpose of transmuting or dislributing.EMI Tones to End-users in accordance with Ihe terms and
conditions herein;

(w) Sell Conies To End4lsers. To sell Copies of the EMI'Tones, on and through
the Network, so fnat an End-user can purchase a Copy of %e EMIiyorie such that Ihe EMI Tone'aybe'mbeddedin his or. herVllireless Device (lt being understood that temporai'y, tririsient. hon-perlnenent
'copies'of lhe EMI Tones inddental to said fransmtsslon may bIe created oui the~Network~, provided (A) n5
permanent copies of the EMI Tones are stored or cached on the Network except on the Server or on an'nd-.user'sWireless Device and (B) if a security breach in the Network arises, Ucensee shall immediately
comply with any Publisher reqiiest to block access or remove frorrt theIServer Wy EMI Tone so 'affWted);

P

fiv) Streamina.for Promotional Purrioses..For cacti EMI Tone, and subject lo
Licenses securing aN necessary pubNc performance licenses (as described in paragraph 8 below), to
"sb'earn up to thhty {30) consecutive seconds ofsuch HMI Tone to. prospe'cNve Endears in the form of a
cfigital adidlo tiansmission for the sole purpose of previewtrig ot'etnonktrafing Such EMI Tor'ie to facilitate
its purchase, sale, or ficenskig through the Network in accordance with this Agreement. provided that
Licensee shall not seN. lease, transmit, offer, or otherwise provide any EMI Tone stree'med in accordance
with this paragraph 3(a)(iv) finduding any Approved Composition incoiporated,therein) as a.
downloadable INe or in any form that would aNow any Person Io creatd. stdre, dr retain a copy'N or
part thereof.

(b) Restrictions. Notwithstanding any oihei 'pmHsioh ofIthis ~Agrbsmhnt'i
This Agreement cfoes not authorize or permit any use or other exptoRatton of any

composRion by Ijcensee or any third party. except as expressly authorized,herein.~ If any such 'use'or'therexploitation is made or permitted by Ucensee. Ibis Agreemeht shall immediately terminate, andaN'ightsarid limnses granted to Ucensee hereunder shell automa5c'aNy terminate.

Qi No license or other rights are granted herein to Licensee or any third party Io use
anycurrent or future trademarks, service marks, design markk or {red'ajnesIofoI assodated wRhi
Publisher {such marks and names..colecbvely, Ihe-"~l Mar~, for any purpose. Licensee may only'seIhe EMI Marks with the prior written approval of Publisher'.



(c) . With respect to any Approved ComposiTion of which less than one hundred percent

(100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein in such .

Approved Composition or any EMI Tone incorporating such Approved Composition, Licensee shall

secure ail rights and licenses from all applicable co-publisher(s) necessary to exercise, without.violating

the intellectual property rights or other rights of such co-publisher(s) or any third party. the rights and

licenses granted herein

(d) Nothing contained herein shall grant Licensee the right to use any particular recording of

an Approved Composition

(e) Without limiting any other provision of this Agreement, wiih respect to any third party

ri hts that are necessary to be obtained by Licensee in connection with any EMI Tone or any recording or
rig s aare e
performance incorporated into or used to arrange any EMI Tone, Licensee shall be responsib e f ro

obtaining such rights at its sole expense.

4. T~errito

The "Territory" covered during the Term shall be the United States, its territories and possessions

(including Puerto Rico), and Canada.

5 . Term

(a) The "Term" of this Agreement is one (1) year, commencing June 1, 2005, and terminating

May 31, 2006.

(b) Notwithstanding the foregoing, EMI may terminate the entire grant of rights'ontained in

this Agreement and/or the grant of. rights w'ith respect to a particular Approved Website, at any time for

any reason upon thirty (30) days prioi written notice io Licensee Promptly thereafter. Licensee shall
'

furnish Publisher with a written confirmation that it has performed any/all takedowns of EMI Tones from

the Server necessary to comply with the applicable termination of rights by Publisher

(c) If Licensee has failed to fully launch its services for any.reason as contemplated upon

execution of this Agreement in accordance with the rights granted to L'icensee herein, as of September 1,

2005, (I) this Agreement shall immediately terminate and all terms and conditions hereof will be deemed

null and void as of such date, (9) any and all EMI Tones created by Licensee shall remain the sole

property of Publisher as of such date, and Licensee shall immediately assign and transfer any and all

rights therein to Publisher, (Hi) Licensee shall.immediately take down all EMI Tones as of suchMte and

all of Licensee's rights in and td EMI Tones shall immediately terminate, and (iv) upon Publisher's written

request . all EMI Tones in Licensee's possession or control shall be promptly destroyed by Licensee, and

Licensee will deliver an affktavit to Publisher attesting to such destruction.

6. Advance / Ro Ities

(a) As used herein, "Publisher's Prorata Share" shall mean that proportion of Publisher'

ownership of the applicable Composition, as set forth on the Schedurle C Addendum.

(b) (i) ln consideration of-the rights granted hereunder, upon.execution of this - .

Agreernent Licensee shall pay to Publisher the sum of Five Thousand ($5,000.00) Dollars, as a non-

retumabie advance, recoupable solely from royalties otherwise payable for each Copy Sold as of the

commencement hereof pursuant to this paragraph 6 ("Advance").



{ii) Licensee shall allso pay Publisher a rion-ireturnable. non-recoupabla "fixing fee"equal to Publisher's Prorata Share of Twenty-Five Dollars ($25.00) for each Composition copied to theServer, provided, however, no fixing fee shall be payable heri under vvlth resp&:ct tie any Composition thatwas an Approved Composition under that certain agreement betvreen the parties tierelo da]ted as cf June1m, 2004 and, with &respect to which, Licensee [paid Publisher a'fhong fee.

(c) (i) Pursuant to ihe terms and conditions of paragraph T below, Licensee .hall payPublisher for each Copy Sold a royal'Iy equal to Publisher's Pi'orata Sliare of:'A)

'TEN (10%) percent of the retail selling.price of each Copy Sold, with aininirnum royalty for each Copy Sold of TEN ($0.10) Cents wii'h respect to EMI Rin]gtones; and

(B) TEN (10%) percent of the retail selling price of each Copy Sold, with aminimum royalty for each Copy Sold ~of FIFTEEN ($0.15) Cents with respect to EMI Mastertones; .

(fi) ln ihe event a recurring fee is: charged an End-user to retain a Copy, said chargeshall be deemed a royalty-bearing event. For clarity, Licensee shall pay Ptiblisher the applicable royaltpertaining to any Copy each time a recurring payment is made to retain said Copy. (or to acicess said EMI ..'oneembodied therein) on an End-user's Wireless Device. For pt.irposes 6f calculating the royaltypayable,.if applicable, the recurring fee shall tie deemed to be the original iretaii selling price and eachtime the Copy is thereby reiained shall be'onsidered a new "Copy Sold" and a royalty shall thereby bepayable.

(iH) ln the event a Copy is made to time-out on athfireless Device and one is made tore-download or otheiwise re-acquire. aid EMI Tone for reasoris other than'teel]nicqI failure„said emntshall be deemed a royalt'y-bearing event. ]For clarity, and. riotwithstpndlng tloe p].eviqus sentence,icensee shall pay Publi;her the applicable royalty pertaining I]o e4ch goopy Sold, irrespective of whetherhe recipient ha'd previously arcqu]ired the:-arne EMI Tone'mbodied in such Copy '&old
'

(iv) ln ihe event a'o]py is offered in a form other'ihan indiinduqliy Lee said EMITone is made available as part of a bundle or package of fireless con]lent a~pplications, the royalty due incorinecbon with such Copy shall t&e Publisher's Pro Rata Share of the "reater of: (A) TEN (1 OV')'e o. ( o)'perceno a action whose numerator equals the bundle's sale price a'nd v]rhde de~noir'iinatbr equal s the numberof royalty-hearing content applications, or (B) the minimum royalty for each Copy.Sold set forth paragraph6(c)(i) above. By way of iexarnple, if Licensee charges $10 for a bundle of eight (8) royalty-bearingcontent appiications (one of which is a Copy), then the royalty 'applicable to sair) Copy shall Ibe Publisher."sProrata Share of $0.;]25, ie., 10% of ($10 ) 8).

(v) .In the event a recurring transmission fee, in addition to,the prigifial EMI 'Tonepurchase fee, is charged io an End-user each time an End-user hears Ihe I=MI Tono (e g., a Ten Cent- ($0.10) recurring transmission fee is c]harged to an End.user e,ach 'time hei. he hear's an EM I Tone).Licensee shall.pay Publisher for each such Copy Publisher's Prorata Share ofTen percent (10%) of suchtransmission fee, in addiTion to the Royalty otherwise set forth ln this paragraph 6.

(d) ln the event an Appro ved Composition is controllei5 less th;m 'one hundred (100%)percent by Publisher or if the Songwriter Agreements require direct, pai]]mer]ts tc& certain third parties,upon Publisher's request. Licensee shall make. direct payments to such'pgilicalsle co-publishers or otherthird parties



(e) tn the event Licensee agrees to (or has agreed to) pay to a co-publisher of an Approved-Composition, a publisher of any musical composition or a licensor of any sound recording embodying anApproved Composition used in any Ringtone or Mastertone, compensation or consideration in excess ofthe compensation or consideration to be paid to Publisher hereunder (coflectively, "ExcessCompensation"), then effective. as of the date of such agreement, Licensee shall immediately pay toPublisher an amount equal to such Excess Compensation and this Agreement shall be deemed amendedeffective as of the date of such agreement to include such more favorable compensation provision in theevent the Approved Composition is not entirely.controlled by Publisher, the Excess Compensation shallbe based upon and shall reflect Pubiisher's Pro Rata Share Upon request, Licensee shali supply loPublisher'opies of afl agreements between Licensee and third parly licensors by which rights aregranted for the use of any sound recording or musical compositions (induding Approved Compositions) inRingtones and/or in Masterlones.

A~UoUUUU

(a) Together with,the payment of ail applicable sums due Publisher pursuant to paragraph 6above, Licensee shafl render Publisher accounting statements on a quarterly basis, (which shall be'MI
Tone {including the title, writers"'name(s), and applicable Publisher-supplied EMI"song code for eachApproved Composition), and Approved Vyebsite-by-Apprbved V/ebsite basis, the number of Copies Soldor otherwise distributed and/or digita)ly delivered in each count of the Territory, within forty-five (45)days following the last day of each calendar quarter during which such rights are granted herein, whetheror. not Licensee sold or otherwise distnbuted Copies within such quarterly period. In addilion„ theaccounting statement shall indicate, with respect to each Copy Sold, the retail selling price therefor,whelher said Copy Sold was the result of a first-time transmission or a repeat transmission/recurringcharge„and any other information necessary to determine how the applicable royalty for each Co Sold,was calculated. opy

1

(b) )n addition to providing quarterly accounting statemenh, ucehsee shaH, within ninety (90)days of the Effective Date, provide Publisher, upon request, moth online„real-time access to the Server in'rderlo permit the accurate identification, tracking and vertffcation'of copies of all EMI Tones, and anyother data item to be enumerated.on accounting statements pursuant to subparagraph (a) above.
(c) Licensee agrees to keep and maintain true and accurate records and books of account inconnection with the sale of Copies and ail transactions related thereto or othenNise contemplated underthis Agreement„and shall retain all such records and books for a period of not less than four (4) yearsfollowing the termination of. this Agreement; Publisher, by its designated representative, shall have the.right, upon reasonable written notice, and during normal office hours,'to examine the books 'and records'ficensee, at.Licensee's regular place of business where the books and records are main'tatned, as the .same pertain to the subject matter of this Agreement 'and to make copies and extracts thereof. Licenseeshall cooperate with Publhber's represenlative to assist them in understanding all such material. If, as aresult of any audit, it is determined that ucensee has understated.the royalties.due to Pubtisher. Licenseeshall immediately pay to Publisher the amount of such un'derpayrnenL If, as a result of any audit, 'it isdetermined that Licensee has understated the royalties due to Publisher by ten (4 0%) percent or more,Licensee shall pay to Publisher the amount by which royalties have been understated and shall reimbursePublisher for the cost of the audit.

(d) AII checks shall be in United States Dollars, shall be made payable to EMI MusicPublishing and unless Publisher notifies otherwise, shall be sent to the address indicated in paragraph 15below. Afl accountings and payments must be received by Publisher on the date such payment and .statement are due, according to the terms of this Agreement, bme being of the essence hereof Nopayments shall be diminished or reduced in any. manner for any reason including without I rn t tiwi»", o ings, currency restrictions', exchanges or taxes Upon written request, Publisher shall provide. Licensee with a current W-g form for each music publishing cata!og receiving paymenL



(e) lt is understood and agreed that there shall bb noI "fret'-" ok "bonus'goods" of the EMI
Tones, as such term is understood in the industry, i.e., all Copies Sold. distribvted,'ransmitted,'r 'elivered,regardless of price, shall bear a full royally hereunder

(f} Without limiting Publisher's rights and remedies hbreiindei; at'hw'or in equity: '(i) past-'-
due paymenh are subject to and to be accompanied by paym'ent of interest lhereon at the prime raIe ~estabgshed on the due dale by The Bank of New York pius boo (2"II ) percent compounded daNy and
computed from the date(s) upon which each such payment(s) first became due until lhe date(s) uponwhich each such payment(s) is remitted to Publisher, and '(N) LiceiIised shalH reimb&ise publisher, withinfive {5) days from receipt of its invoice. for Publisher's reasonable attomeyis fees and cosh'rising out ofthe occurrence of any Default Event (as defined in paragraph 14), induding. without limilafion, ariy fagure
by Licensee timely to render statements and account to PublL4heriwith respect to royal6es which accrueto Pubfisher in connecbon with Licensee's exploitation'of its rights'pursliant to the applicable provisions'ereof.

8. No Performance Right Grant

(a} No right of public performance h granted under thh AgreernerIt, such right.bein'g lic'ensed.
by the American Society of Composers. Authors and Publhhers ( ASCAP"), Broadcast Music Iric. ~MI"),and the Society of European Stage Auihors'and Composers ("SESA~ in ahd for the United States, andthe Society of Composers, Authors arid Music Publishers ( SOCAN") h and for'anada, as applicable. '-

$b) Any public. performance ofan Approved Composi8on as ektxk5ed in an EMI Tone,,induding without limitation pursuant lo paragraph 3(a)(iv).abois. Rot othenjrise'licensed by ASCAP and/orBMI and SOCAN;-as applicable, shall be licensed by Licensee~ Pitblis&er or fmm Publieher's'uthorized agent. If said license h to be secured from PubNsher, Pub%sher'gr'ees 'to negotiate fn good,'aNhand the issuance of such Ncense shall be in accordan'ce with thh customary induslry pracbces andfees.'rrsspecgye of the foregoing, it h understood that clearance by perfonnance rights societies in suchportion of the Temloiy as is outside of the United States wNI be in acc'ordance with lheir customarypracbces and the payment of their customary fees

9. Restrictions and Reservations of.Riohts

(a) Thh Agreement does hot authorize or pertnit any use bf a Corriposltion'not 'expiessfysetforth herein and does not include the right to alter the furidamental character of the music of an
Composition, and. specifically, the terms of this Agreement are limited to the use of each AppmvedComposition only as originally fixed in the EMI Tone. Publishei'esIervds all'.rights npt expressly granted toLicensee hereunder All.rights granted hereunder are granted on a non-axdusive bash..

(b) No ComposiTion may be used in a diamatic fashion, as such te'nn is understood in theindusliy, or in any manner'whkh could be considered in bad t&te Ior ~ive; Le. each ApprovedComposNion shall be'used wilh regard to social convengori anId~ sd as not fo brhgSuch'omposNion,the composers thereof. or Publisher into public disrepute or reflect adversely on the
~~aiposiNon, fhe composers thereof, or PubfIstier. No individual Compositipn may be used ih connectionwith any product, any service, or in lhe branding, markefing, adverbsing or promotion o(any product, .service or event.

{c) WNhout limiting the force and effect of the 'foregoing. and wliioIit in)ending to prpvide an'
. exhaustive lht of prohibitive acts. this Agreement does not inside 'Se Agh& to: Qi rent or hase an EMITone; (il) sell or othenvhe distribute EMI Tones except for the personal'se'f individual Wireless Deviceowners; ~ui parody the music or lyrhs of an Approved CompodiTion; (lv) make, sell or disbibute 'honorecordsof an Approved ComposiTion; (v) utilize a sound tacdrdinII an'd/or'audiovisual master(s) notowned or separately licensed by Licensee; (vi) synchronize (or auttiorize others to synchronize) anyApproved CotiiposNions with visual images or events'nclude anyApproved Composilion in ariy aildio-visual work, hctuding without limila5on in commercials or games; (vu) use the title of ari Approved



Composition except for factual andlor descriptive purposes for identifying the EMI Tones available to forpurchase; {vTii) use any Composition that is not 'a Approved Composition in any way; or {ix) use anApproved Composition on any broadcastlcab)ecast or on-line services {whether viewabte in real time ordownloadable) not specifical!y enumerated in this Agreement, or on any interactive program, platform,media or storage device,.or any promotional use not specifically enumerated herein Any occurrence ofthe above-noted Hems by Licensee or authorized by Licensee shall render all aspects of the Agreementimmediately nuH and void and this Agreement-shaH terminate

(d) . Except for listing on the Network the composers'ames for factual and/or descriptivepurposes for identifying the EMI Tones available for purchase. no right whatsoever is being grantedhereunder to use or authorize other Persons to use the names (including any professional riarnes,previously, now or hereafter used), facsimile signatures, voices, likenesses or biographical material of,concerning, or regarding any of the composers of a Composition for any purpose whatsoever, including,without limitation, for purposes of exploitation of an EMI Tone on the Network. In no event shall a name ofa composer of a Composition be featured more or less prominently than any other composer's name.
10 err'antics and Re resentations)lndemni

I
(a) Publisher warrants only that it has lhe legal right, power and authority to grant this licenand his license is given arid accepted without any other warranty or recourse. Publisher hereby agrees toindemnify and hold harmless Licensee and its respective otticers, directors,. agents,- and employees(hereinafter, the "lndernnitees") from and against 'any and all liabilities, damages, costs, charges,recoveries, judgments, penalties, expenses or losses ofwhatsoever kind or nature, actuaHy incurred bylhe lndemnitees (including reasonable attorneys'.fees and disbursements) which may be obtainedagainst, imposed upon or suffered by the Indemnitees or any of them, by reason of any breach byPublisher of any of its warranties or representations hereunder In no event shaH the I t I I b lit fu lis er in connection with the rights granted.i'r each Approved Composition Iicensed. hereunderexceed'he consideration received by Publisher in connection with the licensing of said ApprovedComposition. Licensee wBI give Publisher prompt notice of any claim and Publisher will have the right to .assume the defense thereof at Publisher's expense.

(b) Licensee represents and warrants that=

(i) there are no actions, suits, proceedings, agreer'nents or other impediments,actual or threatened, which would prevent or iinpair it from performing its duties and obligationshereunder: and

(ii) it is fully empowered io enter into this Agreement and to perform its duties andobligations hereunder, that it is and shall at aH times remain possessed of aH his f I t.. comp e ely fulfHI aH of its material obligations hereunder, and that its entering into this Agreement andfulfilling such obligations (inctuding but not limited to maintenance of the Network) does not and shaB notinfringe upon the rights of any Person whatsoever.
J(c) L~eee further represents andwarrants that it shaH obtain or secure (and maintainduring the Term) aH necessary and required licenses concerning.

(i) inteHectual properties furnished or selected by Ucensee and contained in anymaterials used in connection wilh the marketihg. sate or distribution of Ringtones as authorizedhereunder, including without limitation name and likeness rights, and that said materials shall not violateor infringe upon the rights of any third party,'ncluding wilhout limitation intellectual property.rights andlorrights of privacy and publicity; and



(ii j inb lleciual properties furnist&ed or selected by Licensee and contained in an EMITone not licensed hereunder including tlhat portion of the inusic publishing rights in and to each Appro'vedComposition not controlled by Publisher; and that said materiais shall not violate or infringe upon 'therights of any third party. including withoI.&t Iiir&itati!on intellectual pr!opeity rights and/or rigttts of.privacy andpublicity

(d) Libyans!ee ag!rees to fully indemnify Publisher and hold Publisher (and its officers,directors, and employees) harmless of and firom ariy and all liabiliities„claims, causes of actions,damages, interest, chairges„recoveries, judgments; penalties, expenses or louses of whatsoever kind ofnature, (including without lirnitaflon,'egal expenses and counsel fees and distjurspments) of any kindwhatsoever which may be occa!ioned, suffered or incuired by PuIbtislser, either dii ectly or indirecgy, in'hole or in part. resulting from or in connection with any breach or threats,.ned breach by Licensee of anyof the terms, cover&ants, representations andi warranties cont cine!d herein, andfor any daim by anyPerson inconsistent witib any of ihe representations, i&varrantics and covenants hereunder. In addiTion,Licensee will reimburse Publisher or& demand For.any paymerit mqde!at ai&y tirI&e eIfter lhe date hereof for,any liability or daim to which this clause relates that has resulted in a judgmer&t against Publisl'ier orwhich has been settled with ihe w'riiten consent of Licensee (which consent shall not unreasonably bewithheld).; Publishtv will give Licensee prompt notice of any claim anrl L'icensee will have.fhe rl'ght toassume the defense.thereof at Licensee's expense.
'!'I. A~rran em:nfl~Co iss

All 'EMI Tories (induding the ma:ler recbrdings create,d by Ucensee not ot'herWise owned byrecord companies) shall be lhe sole and .excl&jsive properly of Publish!er fiom IIaception, and Ucenseehereby sells,'assigris and transfers all'rig'ht„ title and interest iir an!lf to cad& such EMI Tone and'asler- - recording to Publisher, including without limitation! all copyright reqistrqtionle and applicytions, and allrenewals. and extensions thereof, throughout the world. Ariy -&rrangement(s) which Licensee:shall cause-to,be made of an Approved ComposiTion in the cr!cation of an EMI,Tone sgall be made at Ucensee's ownexpense and shall k&e created on'ly as the result of employmerIt for hire and such arrangement shall be-"Work Made For Hire for, Publisher, as such lenn is used in the Unitecl Staites Copyright Law. licensee'ereby sells, assigns and transfers any such an angernent(s) and all ri!gt title and.interest io and to eachsuch arrangement t!o Publisher a&nd the worldwide copyright and rene'&ats and extensions of copyrighttherein. Licensee warrants and represents that all Peirsons rendering pervjce's,in connection with thecreation of EMI Tones shall have executed,'piior lo the cominiencement of creation of any EMI Tone towhich such Persons have conbibuted!, written agreement(s), in full conipiiance with lhe laws: of the UnitedStates and other countries, stating that those',EMI Tones and any arrangements on which siJch EMITones are based, are considered a work made for hire for Publisher ar~d in eV~bly as'igning all suchPerson's rights throughout the Teiritory in perpetuity, Including wi4out limitation copyrights, in those EMITones and other maleriais to Publishe~. Upon Publisher's'request, Licimsee will cause to be executedand delivered to Put&lisher all ass'lgninents and transfers of ownership of copyright (lnckiding withoui.limitation aII copyright retIistn~tions and appIIcatioris, and all re!new!els and exterisior~&s thereof) in the EMITones and'any arrangements on which such EM I 'I ones are bise', anII any other documents asPublisher inay deemi necessary or appropriate to vest in Publisher the rights granted to Publisher In 'ibisAgreement. MeFJ .. ~use *. nw any amenger shaii be entitled to authorship credit or statusas a .collaborator orany nmuneration loy way.of royalty or otherwise from the authors of such Approved'omposition or from Publisher or any of Publi. her's designated agents. No arrangement shall changethe basic melody of any Approved Co!mposllion

(b) Lice!nsee shall enable Put&lisher fr!eely arid without charge qr e&!pence to receive EMITones to ensure Licensee's adherence with and to the terms aind condi}ions of this Agreement. Any suchreceipt by Publisher!!»&ill not constiiute a Copy and will not be dk 'erned a royalty-bearing event.

-1 0-



12. ~Orenerehi

Except as expressly.permitted in this Agreement, Licensee shall not at any fime, directly orindirectly, license, transfer, assign, sell or otherwise dispose of, pledge, mortgage or in any wayencumber. any Composition or any interest of any kind therein, and/or any righl or license grantedhereunder and any such purported license, transfer, assigninent, sale, disposal, pledge, mortgage orencumbrance shall be void and of no effect.

13. ~No Perrnerehi

Nothing herein contained shall create any association, partnership, joint venture or relationship ofprincipal and agent between the parties hereto; it being understood that the parties hereto are, with.respect to each other, independent contractors, and neither party shall have any authority to bind theother or the other'.representatives in any way and shall not hold itself out to any Person as havingauthority.

f4. Event of Default/Cure

(a) As used herein, the term "Event of Default" shall mean any of the foltoging events: (i)Licensee's failure.or inability to fulfil) any of its material obligations hereunder for any r'eason',- QiLicensee's dissolution or the liquidation.of any substantial portion of its assets; {iii) ihe filing by or againstLicensee of a petition for liquidation or reorganization or the commencement of an action against it underany applicable bankruptcy or insolvency legislation as now or hereafter in effect or under any similarstatute relating to liquidation or reorganization or Licensee s consenting to any of lhe foregoing; (iv) thea'ppointment of a tmslee, receiver, custodian or similar appointee for. Ucensee for any of its pro er eyicensee consenting to any such appointment; (v) Licensee's making of an assignment for the benefit ofcreditors; (vi) Licensee becoming insolvent; (vii) Ucensee's failure to pay or admission in writi f linabili tina iity o pay, its debts as they come due, {viiij Licensee's receiptof a "going concern" notification or.siinilar qualification; (ix) a reduction of ten percent (1 0%) or more'in Licensee's workforce; (x) Licensee'sreport ofra quarterly!bss for four (4) consecutive quarters; or (xi) any action by Licensee which .jeopardizes any material right or remedy of Publisher hereunder. ln the event that any of the matters
Publisher.
described in'this paragraph 14(a) occurs, Ucensee shaN provide prompt written noti 'h '

tce ereo o

(b) Without limiting or affecting the rights or remedies which Publisher may have urider thhAgreement or at law or equity,ewith respect to Licerisee's obligations under this Agreement, it is agreedthat if an Event of Default occurs or in the event of a breach on the part of Licensee, Publisher ma notifyLicensee in writing of such default o'r breach and Licensee shall have ten (10) business days from receiptof such notice in which to cure such Event of Default or breach lf such breach or Event of Default is notcurable or is not cured within-said ten {10) business day period, ibis Agreement shall automaticallyterminate and Licensee shall be deemed to have automatically and irrevocably assigned and transferredto Publisher, without further consideration, aN right„ title and interest in and to aH EMl Tones Onduding themaster recordings created by Licensee not otherwise owned by co-publishers or record companies), tothe extent that such rights and int ests have not already been assigneo. to or vested in Publisher,.provided, however-. that.with respect to any breach or default concerning Re payment of any monieswhatsoever, this Agreement shall automaticaliy t'erminate and the. aforesaid assignment and vesting shalloccur if such particular breach h not remedied within five {5) business days from the date of lhe notice.Publisher,, inr the event of any automatic termination under this paragraph and without prejudice to anyother rights and remedies, shall have rights and remedies for copyright infringement; including injunctiveretie .

(c) The termination of thh Agreement pursuant to this paragraph shaN render the furtherexploitation of an EMi Tone actionable as an act of copyright infringement fully subject to the remediesprovided by the Copyright Act, Title 17, of the United States Code. together with other legal and equitableremedies available to Publisher.



15 Notices

Any and att notices, consents, approvals, demands, ot'her cbmmuriications and paymentshereunder shall be hand delivered or sent by certified mail, retbrn receipt requested, at the address below{or at such other address her&eafter designated by either party in writing) as: follows::

To Publisher, EMl Music Publishing
810 Seventh Avenue
New York, New York 10019
Attention Rod Kotler

To Licensee: As set forth in-the heading of this Agreement

Any notice shall be d& emed complete when thie same (containing whatever information may, be requiredhereunder).is deposited in any mail box properly aiddressed and sent as~ af«&res@id, except that:.(a) allmaterials personally delivered'hall be deemed served when actually received by the party to whomaddressed; (b) air express mater@&ts shall be deeined served on the day of delivery to the air expiesscompany; (c) notices'of change of address shall be effective oniy from the date of receipt;.and {d) ro'tystatements may be sent by regular mail and shall be deemed rendered when a&:lually received byPublisher.

16. ~Go rr&n h w

This Agreement has been entered into and detiivered in Ihe State of New.York and the validity,interpretation and legal effect iof.this Agreement shall be goverried by and construed in accordance withthe internal laws of the State of New York applicable to contracts entered into ajd peifoimed ehtirelywithin the State.of Ner&&&? York. Only the. New York courts (state and federal) will have jurisdictioR over anycontroversies regarding this Agreement, and tbe transactfons contemplated by this Agreement; any actionor other proceeding which involves such a controversy will be brou«Jht in those «x&'urts, in New YorkCounty, and not elsewhere Licensee i'iereby irrevocably submits to the jurLsdictt«&n of the New Yorkcourts (state and.federal) iIn any such action or proceeding and irrevocably waives any ri«tht to contest thejurisdiction Lin rem or in perso»am) or power or decision of that 'couif within or without the United Statesother than appropriate appellate courts having jurisidiction oyer appeals irorn such court(s). Licensee alsoirrevocably waives any defense of inconvenient forum to the maintenance «&| any suoh action orproceeding Any process in any action or proceeding may. among bther methods, be ser'ved, uponUcensee by delivering or mailing it in accordance v&8th paragraph 15&. Any such delivery or rn 3 tall b ; i seivicesha e deemed to have tt&e same force and effect as personal rser?ice «&? thin the State of New York.
1?.. ?~Ai nm nr Cha~n o11.onl'roi

This Agreement, and the rights,. opportunities and obtig'&tiorls crIeated p&.&rsuant to thi. Agreeinent,are not assignable or transferable in any manner by Licensee, nor shall Licensee sublicense or delegateany ofits rights or obligations withoiut the prior v&&ritten «x&nsent of Pubr&sher, not to be unreasonablywithheld EMI may ass!gn if fs Agreemerik an?u ariy &oif its rights hereunder in whole or in part to any Person.which controh, which's control'led by, or which is under common control with, EN and/or each suchPublisher or which is ii& pai1nership with EM I and/or each such Pubtishe&-, and/or to any parent, afliliatedor subsidiary company or corporation, or to a Person ov&mir&g, or acquiring, all or a substantial park of EMIand/or.each such Publisher's stock and/or assets or with whom EMl'nd/or «hach'uch PL&blister maymerge or be merged, in which case: Ucensee shell not be released from its obligations

hereunder,.'12-



'18. 'Confidentialit - Publicit

Licensee and EMI agree that all information with respect to this Agreement, whether furnished by
EMI to Licensee or otherwise acquired by Licensee in the course of business with EMI, shall be kept
'confidentiaL Such information shall not be disclosed at any time to any Person except to the extent
required by an order of a court or olher tribunal having jurisdiction or pursuant to rules and regulations of
a governmental body. Notwithstanding the foregoing, the parties acknowledge and agree that in certain
situations, such as where copublishers of an Approved Composition, publishers. of other compositions
and/or master owners require a favored nations provision, the tnformalion contained in'this Agreement
may have to be divuiged with respect to monies payable and rights granted. Licensee and EMI may not
use the other party's name in news releases. articles, brochures and marketing and/or promotional
materials, without the other party's prior written approval

tg. Entire A reement

{a) This Agreement sets forth the entire understanding between the parties hereto with
'espect to the subject matter hereof, and merges and extinguishes all prior understandings, negotiations.
and agreements. No'amendment to or modification, waiver, termination, or discharge of this Agreement
or of any provision hereof shall be binding uriless confirmed by a writteri instrument duly executed by the
party to be charged-therewith. Any process in any action, suit, or proceeding arising out of or retating to
this Agreeinent may, among other methods, be. served upon the.applicable party by delivering it or
maiTing it in accordance with paragraph 15 above. No waiver of any provision of or default under'his
Agreement shall affect the right of either party.thereafter to enforce such provision or to exercise any right
or remedy in the event of any other default, whether or not similar.

(b) )f any part of this Agreement shall be determined to be invalid or unenforceable by a
court of. competent jurisdiction or by any other legally constituted body having the jurisdiction to make
such determination, the remainder of this Agreem'ent shall remain in full force and effect provided that the
part of this Agreement this invalidated or declared unenforceable is not essential to the intended
operation of this Agreement

20 hillseellaneous

This Agreement shall apply for Ihe Term'ereof only, and shall not be binding-upon or prejudicial
to any positio'n taken by Publisher or Ucensee for any period subsequent to the Term.of this Agreement.
The captions of paragraphs contained in.this Agreement are for. reference only and are not to be
construed in any way as a part of the Agreement This Agreement shall not become effective until
executed by'all proposed.parties hereto

N WITNESS WHEREOF, the paNes have caused the foregoing to be executed as of the date first above
written.

EMI Music Publishi Hudson Entertainment, lnc

By:
Publisher

BV
censee

-13-



SCHEDUlE B
{pursuant to paragraph 1{o))

ADDEIIDUM OF RIGHTS

ADDENDUM to the Agreement.dated as of June 9, 2005 by and behveen EMI Music Publishing and
Hudson Eritertainment, inc. (the "Agreement"). Upon the full execution of this Addendum by the paifies
hereto, the following additional Website{s) is!are deemed Approved Website(s), and thus part of lhe
Network, effective as of the date set forlh below:

The URL(s) of ihe Website(s) proposed for approval pursuant to this Addendum, and the date on
which EMI Tones first shall be marketed thereon, is/are:

httpJtwww. .corn Date:

2. AII terms not defined.herein shall have the same meaning giveri them in the Agreernenl Except
as expressly or by necessary implication modihed hereby', the terms and conditions of the Agreement,
remain in full force and effect, and are hereby ratiTied and affirmed without limitation or exception.

I

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
day of . ', 200

EMI Music Publishing Hudson Entertainment,'nc..

By:
Publisher Licensee

-15-



SCHI=DULE D

(pursuant to paragraph 2(b))

ADDEI'4DURI OF RIGI-fl S

ADDENDUM to the Agreemerit dated as of June 9, 2005, bQ and b6twekn EIVII h'buss. Publishing and
Hudson Entertainment, inc. (the "Agreement"). Upon the full execulfon of this Addendum by the parties'erelo,the following listed Composition(s) are deemed Approved Composition(s) under'tlhe Agreement,
effectiv as of the date set fodlh below:;

1. The Composition(s) subject to this Addendum i4ard.:

["TITLE"j composed by PVVRfl. ER(S)" (%)j,.

2.. The Temtory shall be as per the Agreement, [exciullng, in the Rase of ke C6mplmitton entitled
, the country(ies) of

3. All terms not defined herein shall have Ihe same meaning given them in the Agreement. Exceptas expressly or by neces'sary iimplication modified hereby, the te'rms and conditions of the Agreement
remain in full force and effect, and are.hereky ratiti6'd and affirmed vdthout limitation or exception.

IN WITNESS WHEREOF,, the parties have caused the I'oregoing ADDENDUM to be executed as of this
dayof 200 .

EMI Music Publishing Hudson Enteitainment, lnc.

Publisher Licensee
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When signed by Opera Telecom, lnc. ("Licensee ), 13800 Coppermine Road, Hemdon, VA

20179. Attention: Karen Stultz and by EMI MUSIC PUBLISHING ("Pubtishe+, 810 Seventh

Avenue, .New York, New York 10019, Attention Rod Kotler, this shall constitute an amendment

dated July 12, 2005, eifedive as of July 1, 2005, to those certain License Agreements referenced

on Schedule A, attached hereto and made a part hereof, as each may have been amended and .

as each is in force immediately prior to the executioii'of this amendment (each, an Agreement

and collectively, the Agreements ) concerning musical compositions (each a Composition") .

which are contained in the music publishing catalogs owned and controlled by Publisher,

provided that with respect to any Composition which inay be controlled by Publisher only in part,

the term."ComposiTion shall continue to refer only to that percentage of ihe musical composition

controlled by Publisher

1. All expressions used herein, unless herein separately defmed, shall have the same
ineaning herein.as in the respective Agreement.'.

Amended TernilTemto

(a) Notwithstanding anything to the contrary contained in an Agreement, the Term of

each Agreement (hereinafter, the "Extended Term ) is extended for two (2) years ending June 30,
'007

(b) Notwithstanding anything to the.contrary contained in an Agreement, the
Temtoiy shall be the UnHed States, its temtones and possessions, including Puerto Rico,.and'anada.

" 3 Additional Websites

As used herein

(a) Network" means the Website and Approved AddiTionat Websites on which EMI,
Ringtones wiH be made avaHable to End-users, as served.from and through the Server, via a
range of service channels including Internet, cable, sateDite, web, WAP, SMS, or ceHular

.transmission. Licensee at aH times shaH institute security measures with respect to all aspects of

its Network(s} that (i) prevent any EMI Ringtones or any underlying Authorized Composition from

. - being copied, played, distributed, transmitted, performed, used or exploited,'n whole or in pail, in

any format or by aiiy means other than in the format and by the means permitted by PubHsher

hereunder. (9} prevent unauthorized reproduction and distnbution of all EMI Ringtones and any
underlying Authorized Compositions; (iver j are sufficient, as determined by Publisher, to track and

enforce the.use limitations and other restrictions described in this Agreement and (iv) meet or

exceed current industry standards as they exist from time to time for the licensed delivery of
-- — music via digilal transmission (including, without limitation, an5-virus, firewall, password, and anti-

hacking protections).



(b) "llVebsite":means,a collection of interconnebted'.hyphrtext m',aikuIi lariguage
documents accessible at a single tjniversal Resource Locator ("tjRL ) via the World )brideWeb.'wnedand operated by the same Per'n or at the sole direction of such Person. "Approved
Website(s)" means the VhJ&site(s) approved by Publisher in its sole'discretion from vrhich
Licensee intends to advertise and market the sale of EMI Ringtones A.: of the date Iiereof, the
Approved Website is that 'Website having the llRL(s) "www..Katazo.ix&m". In the event Ucensee
desires a VVebsite to become an Approved Web%et prior td such wI.bshe's idve'rtising or
marketing of any EMI Tone;Licensee shall complete, execute and submit to Publisher two (2).'opies of an Addendum in the form selt forlh in Schedule B, attached hereto and made a part
hereof, and if Publisher'eturns to Licensee a couni'er-executed copy of the Addendum (which
Publisher may cleat to do in it:- sole discretion),, said Website shall be deemed an Approved

. Website. Licensee shall reasonably a&operate with respect to Publisher's further inquiYies
concerning any Website(s) proposed by Licensee, Including without limilalion, the nature of
business conducted on said Website(s) and by the Per.'n(0) ov'minif and op'erabng o'r directirig
the operation of such'Website(s), and, the accounting and reporting Procedures in place between
Ucensee and the Pension(s)'owning and operating or directing the operation of siich Website(s).

4. Advance I Royalties

(a) VUith respect to each Composiition.copied to the Server for the Sist tiize during
the Extended Term, Licensee .shall pajr Publisher a nonaeh&nable, lion-'recoupable "llixing fee"

, equal to Pubfisher's Prorata Share of Twenty-Five I3otfars ($25 h0) upon execubon of the
applicable Addendum

(b) (i) .. Pursuant to the terms and conditioris of the Agreement and thh
Amendment, Ucensee shall pay Publisher for eqch Copy Sold d'uring the Extended Term a
royalty equal to Publisher's,Prqrata Share of:

(A) Tim (10%) peicent.of the rfilail;selling price of each Copy Sold,
. with a minimum royally for eac8v Cdpy 'Sold of Ten ($0 10) Cents with respect to EMI Ringtones;
.and.

(B) Ten (10%) percent of II'ie retail setting price of each Copy Sold,
wnh a minimum royalty for each Copy.'Sold of F ilteen ($0.1 5) Cents with'respect to EMI
Mastertones

(ii) 'n the event a recurring fee is charged an End-user to retain a Copy, said
charge shall be domed.a royalty-bearing ev'ent For clanty, Licensee shall pay Pub)Lker the
applicabh royalty. perlaining tq any Copy each 'bme a recurring Pa~ent h iriade toretain said

. Copy (orto access said El'4 Tone emkiodirxI thereh) on an End-user's VVireless.Device. For
purposes of calculating the royalty payable, if appikiable th6 recuning fee shall ba deemed to be
the original retail selling price and ead,i time the Copy is thereby retained shall be corIskteied a
new-"Copy SoM" and a royalty shall thereby be payable.

(i') In the event a Copy is made to timeI-out'n 6 Wiiele".a Dkicd an&I one is
made to re-downbad or otherwise re-acquire said EMI Tone for reasons other than technical
failure, said event. shall be deemecl a myalty-beanng event. For clarity, and notwithstanding the
previous sentence, Lkmnsee shall pay Publisher the applicable royalty p itaining to each Copy
Sokt, irrespective of whether the recipient had previously aoquirad ttle Mme EMI 'Tone embodied
in such Copy Sold



(iv) ln the event a Copy is offered in a form other than individually (ee said
EMI Tone is made available as part of a bundle or package ofwireless content applications, the
royalty due in connection with such Copy shall be Publisher's Pro Rata Share of the greater of
{A) TEN (10%) percent of a fraction whose numerator equals the bundle's sale price and whose
denominator equals the number of royalty-bearing content applications, or (B) the minimum
royalty for each Copy Sold set forth paragraph 6(c)(&) above By way of,example, if Licensee
charges $10 for a bundle of eight (8) royaity-bearing content applications (one of which is a
Copy), then the royalty applicable to said Copy shall be Publisher's Pmrata Share of $0 125, Le.,
10% of ($10 = 8).

(v) ln the event a recurring transmission fee, in addition to the original EMI.
-Tone purchase fee, is charged to an En'd-user each time an End-user hears the EMI Tone (e.g., a
Ten Cent ($0.10) recumng transmission fee is'harged to an End-user each time he/she.hears an
EMI Tone), Licensee shall pay Publisher for each such Copy Publisher's P&orata Share 'of Ten
percent (10%) of such transmission fee, in addition to the Royalty othe&wise set forth in this
paragraph 6.

(d) In the event an Approved Composilion is controlled less than one hundred
(100%) percent by Publisher or if the Songwriter Agreements require direct paymentrto ce&tain
third parties, upon Publisher's request, Licensee shall make direct payments to such 'applicable
co-publishers or other. third parties.

(e) ln the event Licensee agrees to {or has agreed to) pay to a co-publisher of an
Approved Composihon, a publisher of any musical composition or a licensor of any sound

- recording embodying ah Approved Composition used in any Ringtone or Mastertone,
compensation or consideration in excess of the compensation or consideration to be paid to
Publisher hereunder (collectively, "Excess Compensation'), then eifecbve as of the date of such

- agreement, Licensee shall immediately pay to Publish'er an amount equal to such Excess
. Compensation and this Agreement shall be deemed amended effective as of the date 'of such
agreement to include such.more favorable compensation provision. In the event theApproved'ompositionis not entirely controlled by Publisher, the Excess Compensation shall be based
upon and shall reflect Publisher's Pro Rata Share. Upon request, Licensee shai! supply to
Publisher copies of all agreements between Licensee and third party Itcensors by which rights are
granted for. the use of any sound recording or. musical composilions (including Approved
Compositions) in Ringtones andlor in Mastertones

. 5. ~AccounNn

{a) During the Extended Term, togetherwith the payment of all applicable sgms due
Publisher pursuant to paragraph 5 above, Licensee shall render Publisher accounting statements.
on a quarte&ty basis, (which shall be provided etectronicaliy, along with a hard paper copy),

and appf&cable Pubiisher-suppiied EM&i song code for each Approved Composition), and
A'pproved Website-by-Approved YVebsite basis,.the number of Copies Sold or otherwise

following the last day of each calendar quarter dunng which such rights are granted herein,
whether or not Licensee sold or otherwise distnbuted Copies within such qua&teriy period In
addition, the accounbng statement shall indicate, with respect to each Copy Sold, the retail selling
price therefor, whether said Copy Sold was the result of a first-bme transmission or a repeat
transmissior&/recumng charge, and any other information necessary to determine how the
applicable royalty for each Copy Sold was calculated



(b) In addition to;providing quarterly accounting statements, Ucensee shall, at all
times during the Friended Teim, provide Publisher, upon request, with online, real-time access to
the Server in order to perinit the.accurate identification,. tracking and verifNmtion of copie's of all
EMi Tones. and any other data item to be enumerated on 0ccoUnting siatements pursuant to
subparagraph (a) above

(c) Licensee agrees to keep and maintain true and'accurate records and books of
account in connection with the sale of Cop'ies and all transactions related thereto or otherwise
contemplated under this Agreement, and shaB retain all such records and books for a period. of
not less than four (4) years following the termination of this Agreement Publisher,. by'ts
designated representative, shall have IIhe right„.upon reasonablle written notice, and during
normal ofFice hours, to examirie the books and records of Ucensee„at Licensee's regular place of
business where tlhe book.; and records are maiintatned, as the same pertain to the subject matter
of this Agreement and to niake copies and extract; thereof. Licensee shall cooperate with 'ubBshei'srepresentativ'e to assist them in understanding all such materiaL: lf, as a result of any
audit, it is determined that License.e has undenstated the royalbes due to Publisher, Licensee
shail immediately pay to f&biisher the amount of such underpayment. If., as a result of any audit,
it is determined that LRemee has understated the royalties due to Publisher by ten (10/o) percent
or more, Licensee:shaB pay to Publisher fhe amount by which royalties.have been undeistated
and shall reimbuise Publisher for Ihe cost of the audiL

(d) AB checks shall be in IUnited States Ddgad, shdl b4 &de 'payable to EMI Music
'ublishing and unless.Publish er notifies othervme, shall be sent to the address indicated on page

1 of this Amendment. All.accountings and payments must be received by Publisher on the elate
such payment and statement are due, amending to the terms of this Agreement, time being of the'ssencehereof No payments shall be diminished or redur~ 'in any manner for any reason,
including witiiout limiiation, any withholdings, cuirency restrictions, exchanges or taxes. Upon
written request, Pubiisher shall provide Licensee with a cuirent W-9 form for each music
publishing.catalog re&wiving payment.

(e) It is understood and agreed-that there Shalt be'no "free" or "bonus gooCk" of the
EMI Tones, as such tenn is understood in the Industry, i e.„all Copies Sold, distiibuted,
transmitted, or delivered, regardless of priCe, shall beak a ftiB'royaltyheteuitder.'f)

Ilyiihout liimithig Publisher's rights and 'rem'edies hereurider,, at Iaw or in equity: (i)
past-due payments are subject to and to be accorripanied by paym'ent bf intere6t thereon at the

. prime rate as established on the due date by The Bank of bled York phIs toto (2%) percent
compounded daily and comp.&ted from the date(s) upon which each such payment(s) finA
became due un5II the

dahn's)

upon which each such payment(s) is remitted to Publhhei; and Qn

Licensee shall reimburse Publisher, w'ithin five.(5} day@ frotn raceipt of ils irivoice, for Publisher'
reasonable attorney's fees and costs arising out of the occurrence of any Default Event. (as
deffned in the Agreement), irNBuding, without limitation„any failure by Licensee ffmeiy to render.
statements and account to PubEsher with respect to ro'yalties which ague to Publisher in
connection wilh ldcensee's mpioiiation of:its nghts pursuant to'he 'applicable provisions hereof.

6. Miscellaneous:
This.Agreement.;hall not become effective unbl executed by all proposed paNes hereto.



7'xcept as expressly or by necessary implication modilied hereby, all terms and
conditions of the Agreement shall remain in full force and effect, and are hereby rabTied and
reaffirmed, but in the event of any inconsistency(ies) between the provisions of the Agreement

and the provisions of this amendment, the latter shall controL

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date
'irst above written.

EMI Music Publishing

By:
An a'uthorized signatory

Fed LD 413-3377720

Opera Telecom, inc.

- An authorized signatory



SCHEDULEB
(pursuant to paragraph 3)

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated as of July 12, 2005, by and between EMI Music Publishing
and Opera Telecom, lnc (the "Agreement"), to be effective as of the date hereof, to make the
following additional Website{s) constitute Approved Website(s), and thus part of the Network.

The URL{s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on
which EMI Ringtones first shall be marketed thereon, is/are:

httpitwww.

Zo'corn

Date:

2. All terms not defined herein shall have the same meaning given them in the Agreement
Except as expressiy or by nary implication modified hereby, the terms of the Agreement.are
hereby raiiTied and affirmed without limitation or exception.

IN WITNESS WHEREOF, the parties have'caused the foregoing ADDENDUM to be executed as
ofthis ~ l'ay.of+~ 200+

EMI Music Publishing Opera Telecom, Inc.

By.'ublisher tjcensee



Ringtone and Mastertone License

THIS AGREEMENT (the "Agreemeni ) is made as of July 4, 2005 {"Effective Date"), by and
between LaNetro USA Corporation, 2100 Salzedo, 200, Coral Babies, FL 33134 ("Licensee"), and EMI

Music Publishing, 810.Seventh Avenue, New York, New York 10019 ("EMI", mPublishei") AH capitalized
terms in this Agreement are defined in paragraph 1 below, unless otheiwise indicated.

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositions which are contained in the music publishing catalogs listed on
schedule rr arlached hereto and made a perl hereof; and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and
record one or more Approved Composition(s) for the sole purpose of creating EMI Ringtones that may be
distnbuted as EMI Tones whereby an End-user can receive a copy of the EMI Tone into a Wireless.
Device {"Ucensee's Service"), solely in the manner provided herein and in accordance with the terms and
conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the paNes hereto agree as follows:

Definitions

As used in this Agreement, the fo!lowing terms will have the meanings set forih below:

{a) . "Composition" means a musical composition which is owned and/or controlled in whole
or in part by Publisher, and which is made available, in Pub)isher's discretion and subject to Publisher'
written approval, to Licensee subject to the terms'and conditions.set forth in this'Agreement and subject
to any.restrictions imposed by Publisher or by any Songwriter Agreements; provided that viith respect to
any ComposiTion which fs or may be owned or controlled by Publisher on)y. in part, the temi "Coihposition"
shall refer only to that portion of the musical composition owned oi controlled by Publisher "Approved
Composition" means a Composition which, puisuant to paragraph 2 below, has been approved by
Publisher as an Appr'oved ComposiTion avagable for use by Licensee in.accordance with the terms. and
conditions of this Agreement.

{b) "Copy," means'a digital transmission(s) or etectronicadistribution(s) of a single Approved
Composition contained in an EMI Tone to an End-user.

{c) "Copies Sold" and 'sales", mean one hundred {100%) percent of those Copies digitally
transmitted or othenvise electronicaHy distributed to End-users (including without.Hmiiation to an End-
user's Wireless Device);

'd) "Dollars and "Cents" mean United StatesDollarsandCents.'e)

"EMI Ringtone".and "EMI Mastertone" means a Ringtone and Maslertone, respecbvely,
that features the digital transmission of an Approved Composition, the length of which shall not exceed
thirty (30) consecutive seconds, solely in connection with Ucensee's Service and in accordance with the
terms and conditions of this Agreement. For the purpose of this Agreement, EMI Ringtones and EMI
Mastertones collectively shaH be referred to as "EMI Tones"

(f), "End-user means a Wireless Device owner, user, or customer who legally procures from
Ucensee the sale or distribuhon of an EMI Tone, for that period of time only during which such'ransmissionright has been legally pro'cured.
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{g) "Network" means the Approved Website{s) on which EMI Tones vuili be made a'vailable to
End-users, as served from andi through the Senier, via a rancIe of'en'rice charinels inclbding Internet,
cable, satellite, web, VIAP„SMS, or cel!lular transmission Licensee at all ilimes shall institute securiiy
measures with respecll to all aspecl!'s of its network(s) that (i) prevent any'Mt Tokes or any underlying'ApprovedComposition from being copied, played, distributed, transmitted, performed, used or exploited,
in vuhole or in part, in any format or by any means other than ln thb foitnat 'and by the means permitted b'
Publisher hereunder, (i1) prevent unauthorized reproducbon ahd distributioh of all E}ull Tones and anyunderlying Approved Compositions; {iTi) are sufficient, as determined by Publisher, to track and enforce'heuse limitations and other restrictions described in this Agreement: and (iv) meet or exceed ccirrent
industry standards as they exht from time to time for the !licensed delivery'of music via digital
transmission {includincl, without limitation, aikti-virus, firewall, IiassINorcI, and an'ti-hacking prc&tections),

{h) "Person" mearis ahy individual, corporation, partnership, association or othe organized'roupor coinbination of any or all of the foregoing, and their legal 'succ',ess6rs cir rei'&rase.ntatives,.

Qi "Ringtone" meeins any data that resides or is stored in {whetheir Iemponkrily or
permanently), or which is transmitted to, a Wirsfees Device, which data causes a predeterinined melodicseqbence of a musical composition to be reproduced, perforiiIed, Qnd/&r played for purp'ose. of
announcing an incoming call, message, or other event or occdrren'ce dn su'ch Viirireikss 6evice in an audioformat (i.e.. not audiovisual). 'or the avoidance of dodbt, "Rinigtorle" shall Ikot'iikctude (and thisAgreement shall not be deemecl to grani Licensee any rights to uss Compositions in or as), inter aliaRingbacks or Ringback tonic, or so-caitiV enhanced ringtones (e.g., 'Ringtones that include any visualelement). For the !purpose of this A!agreement; Ringtones that (i) eInbodya'master Sound recrording of theComposition

orgies)

embody vocal and/or human instrumental performances, shall be. referred to as .

"Mastertohes".

Q) "Ringhacks or "Ringback tones" me-'ins the distribution or iransimlsriion idf a!musical .

composiTion to a VII'ireless Device or telephone for the purpose of notifying a calller thaf Ihe mli recipient isbeing alerted to the incoming call.

(k) "Sever" means Licenses's propriietary Internet server whicik sh;kii be located within the
Territory, on which templates of the IHAI 'Tones liciensed hereunderwBI exclusively reside, and from which'he EMI Tones vn1} be digitallly transmitted or distriibuted to End'-use'rs th'coucIh thi4 Netvvork. For purposes 'f.darification,no Ejut I 1l one shall be offered for sale through an ApproVed Website and permanentlystore'd.in an End-user,'s Wireless Device uvithout first being trarismit'ted from and through the Server.

(I) "Songwriter Agreement{;)" shall mean those atfreehken'ts pi'irsuant tb which Publisherhas acquired rights with respect to any Composition.

(m) 'Term" llkas the meaning set forth ln paragraph 5(a) below..

(n) Territonj'has 0 is meaning set forth in paragraph 4 below.

(o) 'Website" mean.; a collection of interciannected hypertext markup language document"
accessible at a single Universal Resource Locator pJIRL") via the VI/orldl Wide Vl/eb, ckwneid and operated-'ythe same Person or at.the. solie direction of such Person. "Approved Website" means the V/ebsite
having lhe URL vnvuu.taristro.conk from which Licenses intends to adveNse and market the sale of EMITones. In ihe event Ucensee desires an addihonal VAibsite to become an Approtved Website, Licensee
shall complete, execute and submit io Publisher two {2) copies of an Addendum-in the form set forth in'Schedule C, and if Publisher returns Io Licensee a counter-executed copy of the Addiandum (vvhichPublisher may elect to do in its sole discretion'}, said Websile shall be deemed arIi Approved WebsiteUcensee shall reasonably. ccioperate with respect lio PublisheVs further iIiquiIries imncemit&g anyadditional Website(s) prciposedby licensee, including without limitation, ths nature ofbusinessconducted on said VVebsite(s) and by Ihe !Person(s) owning and'peratirIg or'dire'ctingl the'opei'ation of



such Website(s), and the accounting and reporting procedvres in place between Licensee and the
Person(s) owning and operating or directing the operation of such Website(s)

(p), «Wireless Device" means a mobile telephone or a hybrid handheld wirele'ss device that
incorporates the telephony or massaging function of a moblie telephone and that operates on a wireless
communications network regulated by the U.S. Federal Communications Commission in accordance with
its ivies and regulations governing coinmercial mobile radio services. Vlirefess Devices do not include,
without limitation, toys, or games.

.'q) Each other 'expression used herein, unless herein separately defined, shall have the
meaning commonly understood in the music publishing industry

2. Su 1 of Com ositions

(a) The Compositions listed on Schedule B hereto (hereby incorporated herein by this
reference) as of the Effective Date are deemed to be Approved ComposiTions for purposes of this
AgreemenL From time. to time during ihe Term, Schedule B may be amended by Publisher ln its
discretion, in which event Publisher shall provide Ucenses with a written copy of such revisedS hsdule B and up n Ucensee'eceipt of such revtled Schedule g the Compositions lisfed n su hrevised Schedule B shall be deemed to be Approved Compositions for purposes of this Agreemenl fendto the extent that any Approved Compositions from an earlier version of Schedule B are not.listed on suchreihfed Schedule B su h Compo iiions shag no longer be deemed to be Approved Compositions for
purposes of this Agreement). Publisher viitt use re sonable egorls'lo clearly indicate for Licensee anyadditions, deletions and/or corrections to the list of Compositions set forth in any revised Schedule B thatis provided to Licensee. Publisher will endeavor to provide Licenses with a.revised Schedule B on a

, monthly basis, provided that.Publisher's failure to do so shall not constitute a breach of this Agreement.

(b) Foilowing the execution of this Agreement'nd throughout the Term, Licensee may seekPublisher's approval of Compositions that do not appear on Schedule B for vse as ApprovedCompositions for purposes of ihe creation. and transmission of EMl Tones. ln such event, Licensee shall
,notify Publisher in wrigng of said requested Compositions. lf Publisher agrees to consider the approval ofsuch reqvested Composition(s), it shall provide written notice thereof to Licensee who shall complete,execute and submit to Publisher two {2) copies of an Addendum in the form set forth in Schedule D, and ifPublisher returns to Ucensee a counter-executed copy of the Addendum (which Publisher may elect to do
.in its sole discretion), the Compositions set forth in such Addendum shall be deemed ApprovedCompositions for purposes of this Agreement and the then-cun ent version of Schedule B shall bedeemed amended to include such Approved Compositions.

(o) Pubfisher reserves the right, in its sole discretion. to refuse to approv'e anyCoinposition{s) for use as Approved Composition(s) For purposes of example, but without limitation,except as otherwiss expressly provided by Publisher, as of the Effective Dafe and throughout the Term,Compositions wntten in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, andStevie Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Nirvana,Rsd Hot Chili Peppers, Tool, the Mars Volta, A Perfect Circle and Savage Garden, and the Composition"Mov've Got A Friend" {King) are not, and shall not become, Approved Compositions.

(d) Notwithstanding anything to the contrary contained in this Agreement. Ucensee shallremove any EMI Tone(s) from the Network(s) within seven P) business days after Licensee's receipt ofnotice from Publisher requesting svch removal, and as of the end of such seven p) business day period,an'd thereafter throvghout the Tenn, Licensee shall not sell, transmit. or otherwise use or exploit such EM 1Tone{s), and shall not permit third parties to do any of the foregoing, for any pvrpose withovt Publisher'
prior written consent.

tBHSifg REMI 7Jti2IN5



3 Grant of Rights

(a) License Grant to Licensee. Subject to lhe terms and conditions of this Agreement and
provided, that Licensee has fully complied with such terms and cunditions, Publisher hereby grant:- to

,
. Licensee the following non-exctusiive, non-transferable limited rights solely during the Term aiid solely in

the Tenitory:

(i) Arrahcieiment and Record~in To arrange and record,;at Licensee's sole
expense, one (1) exicerpt of each Approved Composition, comprising up to thirty (30) consecutive
seconds of such Approved Composition. for use solely in connection with the cre;ation of a'n EMI Tone
based on such excerpl: provided Ihat (A) each EMI Tone shall only ixintain elements of one (1) Approved
Composition (for puitiosm of example only, an EMI Tone may not include pcAonis of two (2) or more
separate Approved Composibons or portions of an Approved Composition together wilh portions of any
other musical comix&sltion); (IB)'the.Approved Composition excerpt used to create an EMI'one skell be a'ing!e, continuous excerpt (for purposes ol'xample only, such excerpt may not comprise the first ten (10)
seconds and the last twenty (20) seconds iof such Approved Compasition); (C) no arrangement created in
accordance with this; paragraph 3(a)(i)'shall change the basic melody or fundamental character of an
Approved Composition (other than as neckedly resulting from limiting lhe iixcetpt of sudg Approved
Compo'sition to thirty (30) consecutive seconds); and (D) all arrangements created iii acccircrai7cezvilh this
paragraph 3(a){i) shall be subject to the provisions of paragraph 11 6eloijv;

{ii) Creation of SimLIe Te~mlate d'or ServerrCo~. To peale a template. or server
- copy of each EMI Teria, which shall be "uploaded" to and reside on the Server for the sole and ex&1ush~e

purpose of transmitting or'isl!riibuting I=MI Tones to End-users in accordAnce with the'erins and
conditions herein;

{Qi),'&ell Cajoles To End-Uisers. To se'll Copies of the EMI Tone... on ancl through
the Network, so that an'EJid-user can purctkase a Copy of the EMI Tone such that the EMI Tone may be
embedded in his or her Vfireless Device (it.being undenstood that terhpor'ary, 'transient, non-p'ermanent
copies of the EMI,Tones 'incidental to.: aid transmis'sion may be Ore'ated dn th'e Network, p'rovided (A) no
permanent copies of the IEMI Tones are stored or cached on the Network except on the Server or'n an
End-user's Vlfiretess Device and (8) if a seixiriby breach iri the NI'work atises'; Licl nseie sliall itmmediately
comply with any Publisher request to block access or remove'from the Serve&'ny EMI Tone so affected);

{iv):itreaiming foir Promotional Purrioses„For eaoh EIVII Tone, andi subject to
Licensee securing alll necessary public performance licenses (as des:ciibed in p'ar'agraph 8 below), to
"stream" up to thirty (30) oonsecufilve seconds of such EMI fane'o p'rosp'ectii'ie End-users in the form of a
digital audio transmission for the sole purpose. of previewing or demctnstrating such EMI Tone to faciTitate
its purchase, sale, or licensing through the Netiivork in accordance with thh Agreement; provided that

- Ucensee shall not sell, lease, transmit; offer, or otherwise provide any EMI Tone streamed in accordanim
with this paragraph 3(a)(iv) {including any Approved Compasition incorporated therein) as a
downloadable file or in.any form that would allow any Person to create, slore, or retain a copy of aII or
part thereof.

(b) Restrictions. Notwithstanding any other provision df thiA.AgieemenL

(i) This Agreement does riot authorize or permit any use or other exploitation of any
Composition by Ucensee or any third forty„except as expressly authorized herein lf any such use or
other exploitation is made or permitted by Ucensee, this Agreement shall iminediately terminate, and all
rights and licenses granted to Licensee hereunder sliaII automatlicaliy terminate.

(fi) No license or other rights are granted herein to Uceixsee or any third party to use'nycurrent or.future trademarks, service marks, design marks or trade names of or associated with



Publisher (such marks and names, collectively, the "EMI Marks"), for any purpose. Ucensee may only
use the EMI Marks with the'prior written approval of Publisher.

{c) With respect to any Approved ComposiGoh of which less than one hundred
percent (100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein
in. such Approved Composition or any EMI Tone incorporating such Approved Composition, Licensee
shall secure all rights and licenses from aII applicable co-publisher(s) necessary to exercise, withobt
violating the intellectual property rights or other rights of such co-publisher{s) or any third party, the rights
and licenses granted herein.

(d) Nothing contained herein shall grant Ucensee the right to use any particular recording of
an Approved Composition.

(e) Without limiting any other provision of this Agreement, with respect to any.third party
rights that 'are necessary to be obtained by Licensee in connection with'any EMI Tone or any recording or
performance incorporated into or used to arrange any EMI Tone, Licensee shall be responsible for
obtaining such rights at its sole expense.

4. T~elTito

The "Temtory covered during the Term shall be the United States, its territories and possessions
(including Puerto Rico)..

5. Term

(a) The "Term" of this Agreeinent is-one (1) year, commencing Juiy 14, 2005, and
terminating July 13, 2006.

.. (b) NotwithstanNng the foregoing, EMI may terminate the entire grant of rights contained in
this Agreement and/or the grant of rights with respect to a particular Approved Website,. at any time for
any reason upon thirty (30) days priorvnitten noace'o Ucensee. Promptly'hereafter, Ucensee shall
furnish Publisher with a written confirmation that it has performed any/all takedowns of EMI Tones from
the Server necessary to compty with the applicable termination of rights by Publisher.

6.
'

Advance/Ro lties

(a) As used herein, Publisher's Prorata Share" shall mean that proportion of Publisher"s
ownership of lhe ap'plicable Composition, as set forth on lhe Schedule D Addendum.

(b) (0 ln consideration of the rights granted hereunder, upon execution of. this
Agreement Licensee shalt pay to Publisher the sum of Five Thousand Dollars {$5,000.00); as a non-
retumable advance, recoupable-solely from royalties otherwise payable for.each Copy Sold as of the
commencement hereof pursuant to this paragraph 6 ("Advance").

(i1) Ucensee shall pay Publisher anon-returnable, non-recoupable "fixi0g fee" equal
A~btisher's Prorata Share of Twenty-Five Dollars ($25.00) for each Composition copied to the Server.

(c) Q Pursuant to the terms and conditions of paragraph 7 below, Licensee shall pay
Publisher for each Copy Sold a royalty equal to Publisher's Prorata Share of:

(A) TEN (10%) percent of the retail selling price of each Copy Sold, with a
minimufn.royalty for each Copy Sold of TEN ($0 10) Cents with respect to EMI Ringlones; and

(B) TEN (10%) percent of the retail selling price'of each Copy%old, with a
minimum royalty for each Copy Sold of FIFTEEN ($0 15) Cents with respect to EMI Mastertones;



(0) In the event a recurring fee is charged an End-user to retain a Copy, .said charge
shall be deemed a royalty-bearing event I;or ciarffy, Licensee dhaiI 'pay Pubiishe'r the applicable royalty
pertaining to any Copy each time a recurring paymient is made to retain said Copy (or to access said EMI
Tone embodied therein) on an End-u.;er's Wireless De'vice i For purpose!s of 'caic!!ilating the royalty.
payable, if applicable, the recurring fee.shall be deemed to. be the oiriginatretaH selling price and each
time the Copy is thereby retal'ned shalll be considered a new "Copy Sold" and a roya!ty shaH thereby be
payable

. (iii) ln the event a Copy is: made to timeout on a Vfiireiess Device and one is made to
re-download or otheiwise re-acquiire said EMI Tone for reasons other than technical failure, said event
shall be deemed a royalty-bearing event. For clarity. and notwithstandinII the: previous sentenrz,
Licensee shall pay Publisher the applicable royalty peitainii!ig td eacIh Ci!spy Cold,'rrekpective 'of whether
the recipient had previou'sly acquired the same EMI Tone embodied in such Copy.Solid.

(iy) ln the event a Copy is offered in a I'orm other than individuaHy (e.ig said EMI
Tone. is made avaiiabI as part of a bund'le or package of Wireibss Imntl.'nt kpp&atio'its,.the royalty due
in connection with such Copy shall be Publisher's Pro Rata Shtare 6f thin greater of: (A) TEN. (80'/7)

. percent of a.fraction whose numerator.equals the bundle's sale price and whose denominatoir equals the
number of royalty-bearing nintent applications, or (B) the minimum royalty for each Copy Sold set forth
paragraph 6(c)(i) abeve. By way of example, if Licensee charg!es $f0 for a bundle of eight (4) royalty-
bearing content applications (one of which is a Copy}, then the'oy!itty Appli&bie to said Copy shaH be
.Publisher's Prolate-Share of $0.'I25, i.e., 10% of {$10 = 8),.

(v) In the event ai recurring trainsmission fee, in addition to the original EMI Tone
purchase fee, is charged to an End-user.each time an End-usetr hewers the EMI Tone'(e.g'., a Ten Cent
($0.10) recurring tradsmission fee is charged to an.End-user each lime he/she.hears an EMI Tone),
Ucensee shall pay I&bHsher for each such Ciopy I&bliishe) s Prorata Share of Ten percent (10%) of
such transmission fee, in addition to the'Royatlty othennrise set forth in this paragraph 6.

(d) ln the evtent an Approved Compos!itio'n is controlled less thari one hundred (f00/)
.percent by Publisher or if the Songwriter Agreements requim direct payment." to r~in third.parties,
upon Publisher's request„Licensete shel) make. diretct payments to siich applicable co-pubHshers or other
third parties.

(e) 'n the event'icensee agr&ms Io (or has agreed to).pay to a co-publisher of an Appiroved
Composition, a publisher of any musical composiffon or a licensor of any sound r~rding embodying a.n
Approved Composition used in any Ringtone or Mastertonen co'rnpensation or considera6on in exes~ of
the compensatioh or con.iideratioii to be paid to Publisher h'ereundeir (coHecttvely., "Excess
Compensation"), then effi clive as of the date of suich agreement, Ucensae shall Immi.diafely pay to
Publisher an amount equal to such Excess Coiinpensation and this Agreement shall be deemed amended

, effective as of the date of such'agreement to indude such more'avdrablh cotnpehsation providon. In the
event the Approved (~posiiion is not eni'irely controHixl by Publisher, the Excess Compensation shall
be ba~ed upon and shall reflect Publisher's Pro Rata Share,. Upon request, pensee shall supply Io

'ublisher copies of aH ag!reenients between Ucensee an'd third Iiarty licensors by which rights are
granted for the use of any sound recordingi or musical compositions (induding Approved Compositions) in
Ringtones and/or in Masttertones

7. A~tn*nnttn

(a) Together with the payment of eH applicable sumts due Publisher pu1suant to p-iiagr'aph 6
above. Licensee.shall render Publisher accounting statemeiitts dn a Ituarterlyibasls, (vi7hich shall be
provided electronically, along with a hard paper ~&y), indicating, on a country-by~untry, EMI Tone-by-
EMI Tone (induding the tiitte, writers'ame(s), and applicabI'e Publishernsupplied EMI song'code foi each
Approved Compositkxi), and Approved Website-by-Approved Vlebslte basis,!the humber of Copies Sold
or otherwise distributed and/or digitally deliver&sf in ead& country of the Tenitory, vvithin forty-five (45)
days following the last day of eacfi calendar quartei during which such rights are igranted terei'n, whether
or not Ucensee sold tor othervdse distr'ibutqd Copies witlhin such quarterly period. in addition, the
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accounting statement shall indicate, with respect to each Copy Sold, the retail selling price therefor, .

whether said Copy Sold was the result of a first-time lransmission or a repeat transmission/recurring
charge, and any other information necessary to determine how the applicable royalty for each Copy Sold
was calculated.

{b) lri addition to providing quarterly accounting statements, Licensee shall, within ninety (90)
days of the Effective Date, provide Publisher. upon request, with online, real-time access to the Server in
order to permit the accurate identification, tracking and verification of copies of all Ehilt Tones, and any
other data item to be enumerated on accounting statements pursuant to subparagraph {a)above.'c)

Licensee agrees to keep and maintain true and accurate records and books of account in
connection with the sale of Copies and all transactions related thereto or otherwise contemplated under
this Agreement, and shall retain all such records and books for a period of not less thah four (4) years
following the termination of this AgreemenL Publisher, by its designated representative, shall have the
right, upon reasonable written notice, and during normal office hours, to examine the books and records
of Ucensee, at Ucensee's regular place of business where the books and records are maintained, as'he
same pertain to Ihe subject matter of this.Agreement an'd to make copies and extracts thereof; Ucensee
shall cooperate with Publisher's representative.to assist them in understanding aII such material. If, as e
result of any'audit, it is determined that Licensee has understated the royalties due to PubIisher, I icensee
shall immediately pay.to Publisher th'e amount of such underpayment. If, as a resuit of any audit, it is
determined that Licensee has understated the royalties due to Publisher by ten (1 0%) percent-or more,
Licensee shall pay to Publisher the amount by which royalties have been understated and shall reimburse
Publisher for the cost of the audiL

(d) All checks shall be in United States Dollars, shaff be made payabie to EMt Music
P'ublishing and unless Publisher notifies oihenNise, shall be sent to the addhess indicated in paragraph15
below. All accountings and payments must be received by Publisher on the date such payment and
stalement are due, according to the terms of this Agreement, hme being of the essence hereof. No
payments shall be diminished or reduced in any manner for any reason, including without limitalion. any
withholdings,.currency restrictions. exchanges or taxes. Upon written re'quest, Publisher shall provide
Ucerisee with a current W-9 form for each.music publishing catalog receiving payment.

(e) It is understood and agreed that there shall be ho free" or "bonus goods" of the EMI
Tones, as such term is understood in the industry, i.e., all Copies Sold, distributed, transmitted, or
delivered, regardless of price, shall bear a full royalty hereunder

(f) Without hmiting Publisher's rights and remedies hereunder, at Iaw or in equity: (I) past-
due payments are subject'to'and to be accompanied by payment of interest thereon at the prime rate as
established on the due date by The.Bank of New York plus two (2%) percent compounded daffy and
computed from the date(s) upon which each such payment(s) first became due untff the date(s) upon
which each such payment(s) is remitted to Publisher, arid (ii) Licensee shall reimburse Publisher, within
ffve (5) days from receipt of its invoice, for Publisher's reasonable attorney's fees and costs arising out of
the occurrence of any Default Event {as deffned in paragraph 14), including, without limitabon, any failure
by Licensee timely to render statements ahd account to Publisher with respect'to royalties which accrue
to Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provisions.
hereof..

8. No Performance Ri ht Grant

{a) bio right of public performance is granted under this Agreement, such riglit being licensed
by the American Society of Composers, Authors and Publishers ("ASCAP") and Broadcast Music Inc.
("BMI") in and for the United States.

{b) Any public performance of an Approved Composition as embodied in an EMI Tone,
including wiihout limitation pursuant to paragraph 3(a)(iv) above, not otherwise licensed by ASCAP and/or
BMI;as applicable, shall be licensed by Ucensee from Publisher or from Publisher's authorized agenL -If

said license is to be secured from.Publisher, Publisher agrees to negotiate in good faith and the issuance
of such license shall be in accordance with fhe customary industry practices and fees.
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Restrictions acrid Reservatic&ns of Riiqhti-

(a) This Agreement does not authbrize or pem&it any use of a Cojnposilion not expressly setforth herein and does not include the iight to alter lhe fundamental character of the music of an
Composition, and, spedfically, Ihe tenir&s of this Agreement.are limited tc& the use of each .ApprovedComposition only as originally fixed in lhe EIVII Tone Publisher Iieserves'all rights not expressly granted'oLicensee hereunder'. AH rights granted hereunder are granted on a.non-exclusive basis

(b) No Composilionmay be used in a dramatic fashion, as such tern& is understood in the
industry, or in any manner which ix&ukt be cori. idered in bad taste or ofkinsive'& i.s. eaich ApprovedComposibon shall be used with regarcl to soclall convention and decency so as not to bring such
ComposiTion, the compo. ers thereof, or Publisher into pubffb dilrepctte ol reflect adversely on the
Composition. the composers thereof, or Pubfisher. No IndilduaI Cort&pokitio&I may be'used in kwnnection- with any product, any service, or in'the branding, markeffng„ach'erti&ing &&r promolion of any product,'ervice or event.

(c) Without Iimitiii&g the foirce and effect of lhe foregoing, ance'itlmut intending to provide an'exhausffve fist of prolhibiTive-acts, this Agreement does not include the rights io: (i) rent or tease an EMITone; (5) seH orothwvise distribute EIVII Tone except for 8&e persoi&al use of individual %firelit Deviceowners; (&Ti) parody ihe music or II&ncs of ala Approved Composition; (iv) make, sell or distribute
phonorecords of an Approvecl GoinposiTion (v) utilize a sound recording and/or audiovisual master(s) notowned or separately licerised by Ucenses; (vi) synchronize.(or authorize others to synchronize)'any
.Approved Compos Tiions )vith visual images orevents or indude any Approve&I Composition in any audio-visual work, indudinci without limitation in cornmerciah or. games; {vil) uss the tille of an ApprovedComposition except for fach&nl and/or'escripti»e purposes for identifying the.EMI Tones ayaffable to for

. purchase; (v&T&) uss any Composition that L~ not a Approved Composibon In any ~y; or (ix) use anApproved Composiffotn on any broadcast/cabtecast or on-lin'e se&ivies's {wheth'er viewable in real lime ordownloadable) not sf&ectf&caffy enumerated in this AgreemerIt, or on any IiI&tenIctive prc&gram, platform,media or storage device, or 'any promotional use not spiff&cally enumera'ted hereirL A'y.o'cour'rencs ofths above-noted items by Licensee or authorized by Licensee shall render aff aspects of ths Agreementimmediately null ar&d void and ihh Agrjwment 's:haH terminatj.

- {d) Except fcr listing on the Netwoik the composers" names for factual and/or deshiptivepurposes for identifyu&g the.'EI'Al Tones available for purchase, no right whatsoever is being grantedhereunder to use or authorize oiher Persons to use the ii&amhs (I j&cluck ing 'any iprofe~tc&nal names,
previously, now or hereafller'used), facsimile sicjnatures, voices, likenesses or biocgraphical material of,concerning, or regarding any of the composers of a Composition for any purpose &Vhat'soe&'er, ihduding,without iimitation, for jpurpose: of exploitation of an EMI Tonk on'he filet»jork. In no event: hall a name ofa compo'ser of a Composibon be featured more or I&ms prominently thian any other composer's name.
1D. Warranties and R~eresentationsl7ndernnitif

{a) Pub5sher warrants only that it has the legal iight» power and aiuthority to grant II&ts Ikenss~d this license h given and accepted 'without any other warjanQr or s'ace'&rse. Put'&fishier hereby agrees toindemnify and hokl ham&less Licensee and its respective officers» directois, agents, and empl'oyees
(hereinafter, 'the "Inctemnitees") froin'ncl agiainst any and aH liabHitjes, dan&ages.. costs, charges,recoveries, judgments», penaltiies, expanses or losses of whatsoever kind or nature, actuaffy hcunied bythe lndemnitees {including reasoriable attorneys', fees and disburserr'ishts) wihich may be obtainedagainst, imposed upon or suffered by ths lndemnilees or any of them, by reason of any breach byPub5sher of any of ilts warranties or repreisentaff&ons hereiYnder. In no event shaH the total'liabifity of'Publisher in connect'ion with the rights granted for each 'Approved Composition IIcen-ed hereunder. exceed the consideration- received by Pubiislher fn connc.cffo&I& with the hcensing of said ApprovedI h

'I
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Composition. Licensee will give'Publisher prompt notice of any claim and Publisher will have the right to
assume the defense thereof at Pub)isber's expense.

(b) Licensee represents and warrants that

(i) there are no'actions, suits, proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair it from performing its duties and obligations
hereunder, and

(il) it is fully empowered to enter into Ibis Agreement and to perform its duties and
obligations hereunder, that'it is and shall at all bmes remain possessed of aH rights necessary for it to
completely fuHill aH of its material obligations hereunder, and that its ehtering into this Agreement and'ulfillingsuch obligations (including but not Hmited io maintenance of the Network) does not and shall not
infringe upon the rights of any Person whatsoever;

(c) Ucensee further represents and warrants that it shall obtain or secure (and maintain
during the Term) all necessary and required licenses concerning:

{i) intellectual properties furnished or selected by Licensee and contained in any
materials used in connection with the marketing, sale or distribution of Rtngtones as authorized
hereunder, including without limitation name and likeness rights, and that safd materials shall not violate
or infringe upon themghts of any third party, including without limitation intellectual property rights and/or .,
rights of privacy and publicity; and

'H) inteHectual properties furnished'or selected by Licensee and contained in an EMI
. Tone not licensed hereunder including that porHon of the music publishing rights in and to each Approved

Composition not controlled'vbHsher, and that said materials shall not violate or infringe upon the
rights of any third party, including without limitaGon intellectual property rights and/or rights of privacy and
publicity.

(d) Licensee agrees to fully indemnify Publisher and hold Publisher (and its officers,
directors, and. employees) harmless of and from any and aH'HabiTiHes, claims, causes of actions,
damages, interest, charges. recoveries, judgments, penalties, expenses or losses of whatsoever kind of
nature, (including without HmitaHon, legal expenses and bounset fees and disbursements) of any kind
whatsoever which may be'occasioned, suffered or incurred by Publisher, either directly or indirectly, in
whole or in pari, resulting from or in connection with any breach or threatened breach by Licensee of any
of the terms, covenants, representabons and warranties contained herein, and/or any claim by any
'Person inconsistent with any of the representations, warranties and covenants hereunder. In addition;
Licensee will reimburse Publisher.on demand for any payment made at any time after the date hereof for
any Hability or claim to which ibis clause'relates that has resulted in a judgment against Publisher or
which has been settled with the written consent of Ucensee {which consent shaH not unreasonably, be
withheld). PubHsher.wtll give Ucensee piompt notice of any claim and Ucensee wiH have the right to
assume the defense thereof at Licensee's expense

Arrani Bments/Co Ies

Any arrangement(s) which Licensee shall cause to be made of an Approved Composition in the
creation of an EMI Tone shall be 'made at Ucensee's own expense and shall be created only as the result
of employment-for-hire and such arrangement shall be "Work Made For Hire" for Publisher, as such term
is used in the Unged States Copyright Law. Ucensee hereby sells, assigns and transfers any such
arrangement{s) and aH right title and interest in and to each such arrangement to Publisher and the
woridwide copyright and renewals and extensions of copyright therein; Ucensee warrants and represents
that aH Persons rendering services in connection with the creation of EMI Tones shail have executed.
prior to the commencement ef.creation of any QVII Tone to which such Persons have contributed, wntten
agreement{s). in fuH compliance with the laws of the United States and other countries, stabng that those



EMI Tones and any arrangiements on wh&ch such Eli&ll Tones are based, are considered a work made for
hire for Publisher and.iirrevocably assigning all such Person's rights throughouti the Yerriitory in perpetuity,
induding without limitation copyrights. in those EMI Tones and other mate&ials to Publisher Upon
publisheI's request, Licensee will cause to be execulied'and delivered i to publisher all assignments and
bansfeis of ow&ie&sl&ip of copy&ight (including without limitation all copy&ight & egisbaliu»s a& rd dppliudtio»s,
and all renewals and extensionis thcveot) in the EMI Tones and any arrangements.on which such EMt
Tones.are based, and any other documents as'F'ublisher may deem nece~&y or appropriate to vest in
Pubf&sher the nghts granted Io Publisheir in this Agreement Neither Lfcen~ee nor any arranger."hall be
entitled to authorship credit or status as a collaborator or any rem&eneration by»c&ay of royalty or othe&wise.
from the authors of such Approved Composition or from Publisher or any of Publisher's designated
agents. No arrangemeht shall char&ge the.basic melody of any Approved Composibon.

(b) Licensee shall enalMe F'ublisher freely enid without charge'or ei&cpertse tb rek~ive EMI-'
Tones to ensure Ucensee's adherence with and to the, te&ms and iconditior&s of'this 'Agrdem6nt. Any such
r'eceipt by Publisher wiilf not constitute a Copy arid will not be deemed a royalty-beadng evenL

12. ~Ownershl

Except as expressly permitted in this Agree»&ent, Ucensee shall not at any time, directly or
indiredly, license, t&ansfer„assign, sell.or othe&v&ise dlspcise of, pledge, mortgage or in any4&iiay *-

'ncumber any Compositfon or any lintenest of a'y kind therein, a»Nor ieny hghti or licens'e grante'd
hereunder and'any such purported'icer&ise,- tran';fer, assignment,.'&ale, disposal, pledge„moi&tgage or
encumbrance shall-be void and of no effecL .

43..Ho Partnersh~i

Nothing heretri contained shall creaIe aniy association, pa&tne&hip', joint vei&tore or relationship of
principal and agent betweeri the pa&ties hereto; it being understood that thee pa&ties 'hereto aire, vi@h
respect to.each other, independent conIractors, a&&d neither-'party shall have any authority to bind the'ther or the other's representalives in anyway and shalt not hold itself out toany 'Person as 'having
authority

14. Event of DefarultlCure

(a) .; A's used hereiri, the term "Event of Default" shall mean any of the following events: (i)
Licensee's failure or iniability to fullill:any'f ills material obligations hereunder for any reason; (»)
Licensee's dissolution or the liquidation of any substantial'ortion of its assets (ir&) the tiling by or. against
licensee of a petition for liquidation or.reorganization or the commencement of an action ag,atnst it under
any applicable bankruptcy or irisolvency legislation as now or hereafter in effect or is»der any sin&ilar

. statute relating to liquidation:or reorganiza5or& or Licensece's consenting to any of the foregoing; (iv) the
appointment of a bustee, receiver, mstodtan or similar appointee for Licensee for any of its property or
Licensee cdnsenting to any such appolritmeint; (v) Lienee's making of an assignment for the benefilt of
CreditOrS; (Vi)'UCenSee beCX&mting inSOIVent; (VQ) LICe&wee'S failure tO pI4y, 6r arlmISAOn ln Wncting Of itS ..

inability to pay, its debts as they come due; (v»I) L'iceinseei's receipt ofa "going concern" notTi&cation or= .
similar qualT&ication; (ix) a reduction of ten percent (10%) or more in Licensee's woridorce; (x:) Ucensee's
'report of a quarterly loss fc&r foi&r (4) consecutive qua&&ters:; or (xi) any action by Licensee which
jeopardizes any material right or re&nedy of I'ublisher hercwnder. In th'e eVent that dny 6f Ihh matters
described in this paragraph 14(a) o~v.-„Licensee shall provide prompt written nobce thereof te
Publisher.

(b) 'ithout Itmittncf or affecting lhe &ighL; or remedies whii=h Piubli~her 'may'have un'der Ibis'greementor at law or equity, with respect to Licensee's obligatioins ur&der'his'Agr&eemibnt, it is agreed
that if an Event of Default occurs or in the event of a breach on the past of Ucensee, Publisher may notify
Ucensee in writing of hach default or breach and Ucensee shall have Ien (10) busir&ess days from receipt
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of such notice in which to cure such Event of.Default or breach. lf such breach or.Event of Default is not
curable or is not cured within said ten (10) business day period, this Agreement shaH autornaticaily
terminate and Licensee shaH be deemed to have automatically and irrevocably assigned and transferred
to Publisher, without further consideration, aH right, title and interest in and to a! I EMl Tones {including the
master recordings created by Licensee not otherwise owned by co-publishers or record companies), to
the extent that such rights and interests have not already been assigned to or vested in PubHsher,
provided, however, that with respect lo any breach or default concerning the payment of any monies
whatsoever, this.Agreement shaH automatically terminate and lhe aforesaid assignment and vesting shaH
occur if such particular breach is not remedied within five (5) business days from the date of the nofice.
Publisher, in the-event of any automafic termination under this paragraph and without prejudice to any
ether rights and remedies, shall have rights and remedies for copyright infringement, including injunctive
refief

(c) The termination of this Agreement pursuant to this paragraph shall render the furlher
exploitation of an. EMl.Tone actionable as an act of,copyright infringement fuHy subject to the remedies
provided by the Copyright Act, Title 17, of the United States Code, together with other legal and equitable
remedies available to Publisher.

15. Notices

Any and aH.notices, consents, approvals, demands,. other communications and payments
hereunder shall be hand deli~ared or sent by certified mail, return receipt requested, at lhe address below-
{or at such other address hereafter designated by either party in wriTing) as follows:

To Publisher. EMl Music Pubfishing
840 Seventh Avenue
New York. New York 10019
Attentiori: Yolanda Blum

To Licensee: As set forthin the heading.of this Agreement, with a copy to
LANETRO ZED, SW
Compiejo Europa Empresarial
Calle RozabeHa n'4. Edifiicio Bruselas, Planta 1

Las Rozas 28230 Madrid, Spain
Attenbon. Genera) Counsel — Legal Affaires Department

Any nofice shall be deemed complete when the same {containing whatever information may be required
hereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that: (a) aH
materials personalfy delivered shaH be deemed served when actually received by the party to whom
addressed; (b) air express materials shall be deemed served on the day of delivery-to the air express
company; {c) notices of change of address shall be effective only from the date of receipt; and (d) royalty
statements may be sent by regular mali and shall be deemed rendered when actually received by
Publisher.

-16: ~Gov rnln Law

This Agreement has been entered into and delivered in ihe State of New York and the v'alidity,
interpretafion and legal effect of this Agreement shaH be governed by and construed in accordance with
lhe internal taws of the State of New York applicable to contracts entered into and performed entirely
within the State of New York. Only the New York courts. (state and federal) will have jurisdiction oyer any .

controversies regarding this Agreement, and the transactions.contemplated by this Agreement; any acfion
or other proceeding which involves such a controversy will be brought in lhose courts, in New York
County, and not elsewhere. Dcensee hereby irrevocably submits to the jurisdiction of the New York
courts {state and federal) in any such action or proceeding and irrevocably waives any right to contest the



jurisdiction {mn rem or in personam) or power or decision of that court within or without the United States
other than appropriate appellaite courts having jurisdiCGon over appeals firom such court{s). Licensee also
irrevocably waives any defense of inconvenient forum to the maintenance of any such a'ction or
proceeding. Any process in any acGoril or proceeding may, among other meG&ods, be served upon
Licensee by delivering or mail!ng il'in accoidance @ith paragraph t5,. Any such deliveiy or mail service
shall be deemed to have I!he same force and effect as plersonal,servl!ce within the State of New York.

17. A~ssi nmenh Cha~n: 1 Control

This Agreement, and the right;, opportunities and obligaGon: created pursuant to this Agreement,'re not assignabie or transferable in any manner by Licensee, nor shall Ucensee sublicense or delegate .
any of its rights or obligations without the pirior written unsent of Publish@; nest to be ~jnreasonably
withheld. EMI may assign this Agreement aind any of its rights hLreuhder in w'hole.or in part to'any Person
which controls, which is controlled by, or which is under common control withe EMI and/or each such
publisher or which is in p Irtn'ership with EMI and/or each such Publi"her,', and/or tb an'y parent, afltated
or subsidiary company or corporati'on, or to a Person oNtning, or acquiring, all or ai substantial part of EMl
.and/or each such Publisher' .'tock and/or assets or with whom EMI and/or each such Publisher may
merge or be merged, in which case Licensee shall not be releasled from its obligations hereunder.

- 18. Confidentialjtl5 Pubti~cit

'icenseeand EMII agree that ail informabon with respect to this Agreement, whether furnished by
EMl to Ucensee or otlv rwise acquired by Licensee in the course of business with EMI, shall. be kept
confidentiaL Such infc&rmaGonr shall not.be disclosed at any time to ariy P&soh except to the extent
reqdired by an order of a &xIurt or other tribunal having jurisdiction or p'ursuant to n~les and regulations ofa governmental body. Notwithstanding the foregoing, the parb'es'ackhowti&gea and agree tlhat incertain'ituations,such as where copublishers of an Approved Composition. publishers of other corntxxsiGons
and/or master owners require a favored nations provision, the information contained in this Agreement
may have to be divulged vtiith respect to monies payable and rights giranted. Licensee and EMl may notuse the'ther pariy's name in news releasess, arGctes, brochures 'and 'marketing enid/or promotii&nat
materials, shout the otherpairty's prior wril.ten approval.

19. ~Ether A r i nl

{a) This Agreement sets forth the entire. understanding between the parties hereto with
respect to the subject matI!er hereof,.and merges and extinguishes all,'rior unlderstandings, net~Gations,
and agreements. No:amendment to or modiTication, waiver. teiminatfon, or discharge of this Agreement'or of any provision hereof,shall be binding unless congmied Iby a written instniment dully executed biy lhe
party to be charged therevrith. Any process in any action, suit; of proI~edihg drisihg oI&t of'r relaGng.to
this Agreement may, 'among other methodss be served upon the 'applicable pa'rty by delivering it or
mai1ing.it in accordance with paragraph 15'above. No waiver of any provision of or default under, this
Agreernerit shalt affecl! the right of either party thiereafter to enfon e such provision'or to exercise any righE
or remedy in the event of any other default, whether or not simihr.

{b) lf any part of this Agreement shall be determined to be invalid or unenforceable by a
court of competent jurisdiction or by any other legally consGtuted 'bog'r haari'ng the j'urisdicGon to make
such determination, the remainder of this Agreement shall remain in fiull force and,effec;t pruvkhd that the
part of fhis Agreement thus invalidated or declared unenforceablcI is tIot essential to thi. int/.ndeid
operation of this Agreement.

20.. MisceHaneous

This A'greement shall apply for Ihe Term herieof only. and sha(i no{ be Ibind)ng &Ipon or firejudiciat
to any position taken by. Publisher or Licensee for any period subsequent to the Tenn of this AgreetnenL
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The captions of paragraphs contained in this Agreement are for reference only and are not to be
construed in any way as a part of the Agreement This Agreement shall not become effective until
'executed by all proposed parties hereto

IN WITNESS WHEREOF,.the parties have caused the foregoing to be executed as of te first above
written

EMI Music Publishing LaNetro USA Corp ratio

rsher

/
I

ticensee



SCHEDULE A

(Lisl of Publlshina Cata}oasl

AVON.GATE MUSIC INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECNhfOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, INC. {ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC INC (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG INC. (BMI)
EMI AL GALLICO MUSIC CORP. {BMI)

EMI ALGEE MUSIC CORP.. (BMI)
EMI APRIL MUSIC INC.'(ASCAP)'MI

BELFAST MUSIC, INC. (BMI)
EMI BMPC CORP. (ASCAP).

EMI BlACKWOOD MUSIC INC. (BMI)
EMI BRILLIG MUSIC, INC. (ASCAP)

EMI DUCE MUSIC, LNC.'(ASCAP)
EMI EASY USTENING MUSIC CORP. (ASCAP)

EMI FEIST CATALOG INC. (ASCAP)
EMI FULL KEEL MUSIC (ASCAP)

EMI GOLD HORIZON MUSIC CORP. (BMI)
EMI GOLDEN TORCH MUSIC CORP. (ASCAP)

EhW GROVE PARK IIIUSIC, INC. {BMI)
EMI HASTINGS CATALOG INC. (BMI)

EMI IhITERTfVO( MUS)C lNC. (BMI)
EMI JEAOQRL MUSIC INC.'ASCAP)

EMI LONGITUDE MUSIC (BMI)
EMI MILLER CATALOG INC. (ASCAP)

EMI MILLS MUSIC, INC.,(ASCAP)
EMI MOGULL INC, (ASCAP)

EMI NORBUD,MUSIC, INC. {BMI)
EMI NTM HOLDINGS, INC (ASGAP)
EMI PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS.CATALOG,INC. (ASCAP)
EM I SOSAHA MUSIC INC. (BMI)
EMI SUTHY SONGS; INC:. {BMI)
EMI TSM HOLDINGS, lNC. (BMl)
EMI U CATALOG INC; (ASCAP)

EMI UNART CATALOG INC. (BMI)
EMI VARIETY CATALOG INC.~)

EMI VINE MUSIC, INC. {BMI)
EMI VIRGIN MUSIC, INC '@@CAP)

EMI VIRGIN SONGS, INC. (BMI)
EMIWATERFORD MUSIC, INC. (ASCAP)
EMI WORLDTRAX MUSIC INC. {ASCAP)

FORAY MUSIC (SESAC) .

GLENWOOD MUSIC CORP. (ASCAP)
JOBEIE MUSIC CO., INC. (ASCAP)

NEW TANDEM MUSIC, INC. {ASCAP)
SCREEN GEMS-EMI hilUSIC INC. (BMI)

STONE DIAMOND MUSIC CORPORATION {BMI)
TRIPLE STAR MUSIC, INC. (BMI)
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SCHEDULE C

{pursuant to paragraph 1{o])

ADDEND'UM OF RIGHTS

ADD ENDUM to the Agreement dated as of July 4„20C6, by and between EMI Music Pubiishing and
'LaNwtio USA Corpoiation (the "Agreement"). Upon the full execution of this Addendum by the parties
hereto, the following additional Vilebsite(s) is/are deeiried Approved Welmite(s), and thus part of the
Network, effective as of the date set forth below:

The URL{s) of the VVebsite{s) proposed for approval pursuant to this Addendum, and the date on i

which EMI Tones first shali Im marketed thereon, islare:

httplhivww..corn

2. All terms, not defined heirein .squall have the seine meaning given ther'n in 'the Agreemenl. fmcept
as expressly or by necessaiy implication modified hereby, the terms and conditions of the Agreerrient
remain in full force and effect, and are hereby ratillied and confirmed without limitation or exception

IN W ITNESS WHEREOF. the p;sties have caused the foregoing ADDENDUM. to be executed as of this
day of 200 .

. EMI Music Publishi'ng LaNelro USA Corporation

Publisher
-8 .y-'icensee .
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SCHEDULE D

.(pursuant to paragraph 2{b))

'DDENDUMOF RIGHTS

ADDENDUM to the Agreement dated as of July 4, 2005, by and between EMI Music Publishing and
LaNetro USA Corporation (the "Agreement"). Upon the full execution of this Addendum by the parties
hereto, the following listed Cornpositlon{s) are deemed Approved. Composition{s) under the Agreement,
effective as of the date set forth below:

1. The Composition(s) subject to this Addendum is/are:

PTlTLE"j composed by P/llRITER(S)" (%)]

2. The Temtoiy shall be as per tlie Agreement, [excluding, in the case of-the Composition enfitled
the cauntry{ies) of 3

3. All terms not defined herein shall have the same meaning given them in the Agreement. Except
as expressly or by necessary implication modiTied hereby, the terms and conditions of the Agreement
remain in full force and effect, and are hereby ratified and confirmed without limitation or exception.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
day of 200,

.EMI Music Publishing I aNetro USA Corporation

Publisher Ucensee
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Ringtone License .

THIS AGREEMENT {the "Agreement") is made as of December 21, 2005 effective, as of August
2, 2005 ("Effective Date"), by and between Aco'tell USA, Inc, c/o Alberto Monlesi; 424 W 33'treet, .

New York, NY 10001 ("Licensee"), and EMI Music Publishing, 810 Seventh Avenue, New York, New
Yui k 10019 ("EMI", "Publisher"). All capilalized terms in this Agreement are. detined in paragraph 1
below, unless otherwise indicated

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music
publishing rights io certain Compositions which are contained in the music publishing catalogs listed on
~Schedule attached herero and made a parr hereor: and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and
record one or more Approved Composition(s) for the sole purpose of creating EMI Ringiones thai inay be
distributed whereby an end-user can receive a copy of the PMI Ringtone into a Wireless Device
{"Licensee's Service"), sole1y in the manner provided herein and in accordance with the terms and
conditions of thh Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

1. Definitions

As used in this Agreement, the following terms will have the meanings set forth betow

(a). "Composition" means a musical composition whictr is owned'andfor controlled in whoie
or in patt by Publisher, and which is made available, in Pubiisher's discretion and subject to Publisher'
written approval, to Ucensee subject io the terms and conditions set. forth in this Agreement and subject
to any restrictions imposed by Publisher or by any Songwriter Agreements; provided that with respect to
any ComposTiion which is or may be.owned or controlled by Publisher only in part, the term "Composition"
shall refer only to that portion of lhe musical composition owned or controlled by Publisher. "Approved
Composition" means a Composition which, pursuant to paragraph 2 below, has been approved by
Publisher as 'an Approved Composition available for use by Licensee in accordance with lhe terms and
conditions of this AgreemenL

(b) "Copy," means a digital transmission{s) or eleclronic distribution(s) of a single Approved
Composition contained in an EMI Ringtone to an end-user.

(c) "Copies Sold" and "sales" mean one hundred {100 1 ) percent of those Copie's digitally
transmitted or otherwise electronically distributed to erid-users (including w'ithout limitation to an end-
user's Wireless Device).

(d) "Dollars" and "Cents"'mean Uniteii States Dollars and Cents

{e) "EMI Ringtone" means a Ringtone that features the digital transmission of an Approved
Composition, the length of whfch shall not exceed sixty (60) consecutive seconds, solely in connection
with Licensee's Service and in accordance wth the terms and conditions of this Agreement.

(f) "End-user" means a Wireless Device owner, user; or customer who legally procures from
Licensee the sale or distribution of an EMI Ringtone, for that period of time only during which such
transmission right has been legally procured
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(g) "Network means the Website and Approved Addftiorhaf Websites on which EMIRingtones will be made aveHable to end-users, as served frown a6d th'rough thy Server, via a range ofservice channels including lnterinet, cable, satellite, web,kAI'; SItdtS, or c~tffufar transn'hfssion Licenseeat aH times shall lnstitutte security measures with respect to all aspects of its Network(s) that (i) preventany EMI Ringtones or any uinderlying Authorized Compo."ftfoh fro'm b4ng copied, I&layed, distributed,bansmitted, performed, used or explioited, fn whole or in part, in any format or by any means other than inthe format and by the hrieans permitted by Publis'her hereunder, (9) prevent unauthorized reproduct'ionand distribution of aH EMI Ringtones and any underlying i&thorizted.Compositions; (iii) are.sufficient, asdetermined by publisher, to track and enforce the use limitations,And 'othe'r re'itrfctiions desi ribed in thisAgreem'ent; and (iv) meet or exceed current industry stantdards a.". they exist from time'o time for'helicensed delivery of music viia digital transmissioni (includiing,''vfthhut IImitation, anti-vin is, firewaff,password, and anti-haclking protections).

(h) . "Persorh" means any ind'ividuiaf, corporation, partnership, dssociation or.other organizedgroup or combination of any or aH of the foregoing; and thlefr I'egal suc'ces~;ors 'or re'pre.',entatives

(i) ."Ringtoirhe" means any data that resides or is stored in (whether temporarHy orpermanently), or which iis trchnsmitted to, a Wireless Device, which data causes a predeterminedinstrumental melodic sequence of a iirnusiical composifHon to be reproduced, perfom&ed, and/or played forpurposes of announcing an incoming cali. massa!ge, or other event or occurrence on such 4VfrefessDevice. For the avoidance of doubt, Rfrhgtone" shall not lndude (and this 'Agrh'sement shall not be .
deemed to grant Licensee any rights to use 'Cmmposilions in or as), inller alia Ringbacks or Ringbacktones, andlor data that (i) embodies a master sound recording of the Composition (as may be Hcensedby a record company or other thiird party), or (ii) embodies vocal and/or huirnan fnsttrume»ntaf performances{e g., so-called "mastertones" or "thufona»"); or (fhf} embodies any visual or audiiovisual element (e g, so-.'alled "enhanced" ringtones'}.

--I' "Rfrigbacks" or "Rlngbaciths tones" means the distribution'or transmhsforh of a musicalcomposition lo a Wireless Device or telephone for the purpose of )notifying a caller that the caH recipient isbeing alerted to the incomin!y calL

(k) "Server" means Licensee's propnetary'nternet server whih& sfhaH k&e located within theTerritory. on which template: of the EMI IRingtones license h'erehIndeir wBI exclusivlely reside, and fromwhich Ihe EMI Ringtones will be digitally transmitted or distributed'o end-u'sers through. the Nethtvork. Fohpurposes of cfarifhcatforf, no.EMI Ringtone shall be off)ared for'afe that'ugh the WhLtsfte or tfhrough anApproved Addition'al Website and permanently stored in ah erfd-u."er's Whri~les - De'vice.'without first beinfransmitted from and through the Server.

{I) "Songwriter.Agreement(s)" shaH mean those agreements pursuant to whfcfh Publisherhas achjuired rights with.respect 1'o any Compiosition.

(m) "Tehm .has the meaning set f)orth in paragraph 5(ai) below

(n) "Territory" has the meaning set forth in paragraph 4 below.
I

{o). 'ebsHe" mieans a collection of interconnected hypertext markup language documentsaccessible at a single Urhiversal Resource Lohator {"URL") via the 'Norild Wide tVebe owned and operatedby the same Person or at the, so1e.dfrtmlfon of such Persort. "Appr)'oved Website(s)" means the Website(s)approved by Publisher in its soie discretion from which Lfcensr:e Intends to advertisita and market the saleoi Ehtt Ring)ones. Jrpproved flflehsttre tncdnde those 'lgehsite:; he)ring the )JRL~hfl Jflevw flflcell corn. )nthe event Licensee desires a Website to becorhe an Apprdved Website, Licensee shall complete, executeand submit to Publisher two {2) copies of, an Addelndum in'the 'foQ set fortfh in schedule C and if .

Publisher returns to Lfceinsee a counter-executed icopy of fhe Addendum (which publisher may elect to.do
in its sole discretion), said Websfte shaH be deemfkf ahiApprohred hlVebsite. Licensee shall rreasonably
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cooperate with respect to Publisher's further inquiries concerning any Website(s) proposed by I icensee,
including without limitation, the nature df business conducted on said Website(s) and by the Person(s)
owning and operating or directing the operation of such Website(s), and the accounting and reporting
procedures in place between Licensee and the Person(s) owning and operating or directing the operation
of such Website(s).

{p) 'Wireless Device" means a mobile telephone or a hybrid handheld wireless device that
incorporates the lelephony or messaging function of a mobile telephone and that operates on a wireless
communications network regulated by the U.S. Federal Communications Commission in accordance with
its rules and regulations governing commercial mobite radio services. Wireless Devices do not include,

'ithout limitation, toys, or games.

(q) Each other expression used herein, unless herein separately defined, shall have the
meaning commonly uriderstood in the music publishing industry.

2.. Su I of Com ositions

(a) The Compositions listed on Schedule 8 hereto (hereby incorporated herein by this
reference) as of.the Effective Date are deemed to be Approved Compositions for purpose this.
Agreement. From time to time during the Term, Schedule 8 maybe amended by Publisher in ils

'iscretion, in which event Publisher shall provide Licensee with a written copy of such revised
Sch dtlle S. and upon Licensee's receipt of such revised Schedule S the Compostgons listed on such
revised Schedule S shall be deemed to be Approved Compositions for purposes of this Agreemeal (and
to the extent tttat any Approved Compositions from an earlier version of Schedule 8 are not tisted on such— . ravis d schedule s such composaions shall no longer be deemed to be Approved compraihons for
purposes of thisAgrsement). publisher will use reasonable efforts t clearly indicate forLicenseeeny
additions, deletions andfor corrections.to the list of Compositions set forth in any revised Schedule 8 that
is provkfed to Licensee.

(b) . Following the execution of this Agreement and throughout the Term, Licensee may seek
Publisher's approval of Compositions that do not appear on Schedule 8 for use as Approved

. Compositions for purposes of the creation and transmission of EMI Ringtones ln such event, Lice&bee
shall notify Publisher in writing of said requested Compositions. If Publisher agrees to consider the
approval of such requested Composition(s), it'shall provide written notice thereof to'icensee who shall
complete, execute and submit to Publisher two (2) copies ofan Addendum in the form set forth in
Schedule D, and if Publisher returns lo Licensee a counter-executed copy of the Addendum (which
Publisher may elect to do in its sole discretion), the Compositions set forth in such Addendum shall be
deemed Approved Compositions-for purposes of this Agreement and the then-current version of
Schedule 8 shall be deemed amended to include such Approved Compositions.

, (c) Publisher reserves the right, in its sole discretion, to refuse to approve any
Composibon(s) for use as Approved Composilion(s). For purposes of example, but without liinitation,

. except as otherwise expressly. provided by Publisher, as of the Effective Date and Ihroughvot ft the Term,
Wampositions written in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and
Stevie Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Nirvana,
Red Hot Chili Peppers, Toot, the Mars Volta. A Perfect Circle and Savage Garden, and the ComposiTion"You'e Got A Friend (King) are not, and shall not become, Approved Compositions

(d) Notwithstanding anylhing to the contrary contained in this Agreement, Licensee shall
remove any EMI Ringtone{s) from the Network(s) within seven p) business days after Licensee's receipt
of notice from Publisher requesting such removal. and as of the end of such seven p) business day
period, and thereafter throughout the Term, Ucensee shall not sell, transmit, or otherwise use or exploit
such EMI Ringtone(s), and shall not permit Ihird yarties to do any of the foregoing, for.any purpose
without Publishers prior written consent
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3. Grant of Rights

. {a) License Grant to Licensee. Subject to Ihe terins and conditions of this Agreement and'rovidedthat Licensee has fully comply with such terms and conditions, Publisher hereby grants toUcensee the following non-exdusive, non-transferable limited rights solely during the Term and solely inIhe Territory:

(i) Arranuement and Recordina. For each Approved Composition, to arrange and.record, at Licensee's sole expense, one (0) excerpt of such Approveld Compbsition. comprising up tothirty (30) consecutive.seconds of such Approved ComposiTion, for use s'ofety in conn'ection with thecreation.of an EMI Ringfone based on such excerpt. provided that {A) each EMI Ringtone shall ortlycontain elements of one (0) Approved Composi5on {for p of~pie only, an, EM) Ririgtone maynot indude portions of two (2) or more separate Approved Com intone); (BJ the'Approved Compositionexcerpt used to create an EMI Ringtone shail be a single, con5nbou4 excerpt (for'purposes of,example'nly,such excerpt may not comprise the Itrst ten (50) seconds apd Itic II'wenty (2') seconds ofsuchApproved Composition); (C) no arrangement created @accordance with this pa&graiih 3(a){I) slislichange the basic malory or fundamental character of an Approved Cotnpos5ion (other than asnecessanly resul5ng from'limiting the excerpt of such Approved Composi5on'to thirty (30); consecu5ve.seconds); and {D) aN arrangements created in accordance with thh paragraph 3(a)Q& shall be subject tothe provhions of paragraph 11 below;

Creation of'Sinule Temulate or Server Coov. To create a template or servercopy of each EMI Rtngtone, which shall be "uploaded'o:and reside on Ihe Server for, the sole andexclusive purpose of transm55ng or distributin EMI Ringtones to end-users in ac'cordance wHh the terins-.ind condigons herein;

(5I). SeN Conies To End-tisers. To Sell Copies of the EMI Wngtones, on andthrough the Network, so that an end-user can purchase a.Copy of th'e EMI Ringtone such thatthe EIVII .Ringtone may be embedded.in his or her yllireless Device (5 being understood that teptporary, transient,
. non-permanent copies of the EMI Ringtones Incidental to said tiansrnissibn inay be created on theNetwork, provided (A) no permanent copies of the EMI Rngtonck ard stoM or cache'd on the'etwork'xcept on the server or on an end-user's %fireless Devhe snd (8) ifa security breach in the Netwqrk,'arhes, Ucensee'shall ImmediaMj comply with any Pubihhej ~est,to 6loclt aAss or'remove frpm Qe'erverany.EMI Ringtone so affected); .

(Iv) 'freaminu for Promotional Purooses. For each EMI Ringtone, and subject toUcensee securing all necessary public perfonnance licenses (as described In paragraph 8 below),to"slreanP up to sixty (60) consecuitve seconds of.such EMI Rlngtdne (o S)bscfilmrs in'the feria of a dtgSal'udiotransmission for the sole purpose of previewing or derhonstrating such EMI Ringtone to fac5ilate Its'purchase, sale, 'or licensing through ihe Network in accordance with this Agreement; provided thattkensee shq5 not se5, lease, transmit, offer, or olherwhe provide any EMI Ringtooe streamed inaccordance with thh paragraph 3(a)(fv) (including any Approved IDodpostgon incorpomterI therein[ as adownloadable file or in any form that would a5aw any subscnlier, caller. otother third party to create.store, or retain a copy of all or part thereof

(b) Restrictions. Notwilhstanding any olher provision of this Agreement:

(i). This Agreement does not authorize or permit any use or other exploita5on of anyComposition by Licensee or any third party, except as expressly authorized herein; If any such use or.bther.exploitation is made or perirtitted by Licensee. Ibh Agreement spall ~ediqtely,ternlinate, and alrights and ficenses granted to Limnsee hereunderI automa5cally'erminate. '



{ii) No iicense or other rights are granted herein to Licensee or any third party to use
any current or future trademarks, service marks, design marks or trade names of or associated with
Publisher (such marks and names, collectively, the,"EMI Marks"), for any purpose Licensee may only
use the EMI Marks with the prior written approval of Publisher

(c) With respect to any Approved Composition of which less than one hundred'ercent(100%) is controlled by Publisher, prior to exercising any of the rights or. licenses granted herein
in such Approved ComposiTion or any EMl Ringtone incorporating such Approved Comp'osition, Licensee
shall secure.all rights and licenses from all applicable co-publisher(s) necessary to exercise, without
violating the intellectual property rights 'or other rights of such co-publisher(s) or any third party, the rights
and licenses granted herein.

{d) Nothing containedherein shall grant Licensee Ihe right to use any particular recording of
an Approved Composition.

(e): Without limiting any other provision of this Agreement, with respect to any third party
rights that are necessary to be obtained by Licensee in connection with any EMI Ringtone or any
recording or performance incorporated into or used to arrange any EMl Ringtone, L'icense~Matt be
responsible for obtaining such rights at its sole expense.

4. T~~lrl .

The "Territory covered during the, Term shall be the United States

-5. - -. -Term *

{a) The "Term" of this Agreement is one (1) year, commencing on the Effective'Date and
terminating August 1, 2006

(b) Notwithstanding the foregoing, EMI may terininate.the entire grant of rights contained in
this Agreement andloi the grant of rights with respect to a particular Website or AddiTional Approved
Website, at any time for any reason upon thirty (30} days prior writteri notice'o Licensee. Promptly
thereafter, Licensee shall furnish Publisher with a written confirmation that it has performed any/atl
takedowns of EMI Ringtones from the Server necessary lo comply with the applicable termination of
rights by Publisher.

(c) lf Licensee has failed to fully launch its services for any reason via lhe URLs set forlh in
subparagraph 1(o), and as othenvise contemplated upon execution of this Agreement in accordance with

. the rights g'ranted to Licensee herein, as of June 1, 2005, (i) this Agreement shall immediately terminate
.and all terms and conditions hereofwill be deemed null and void as of such date, (ii) any and all EMi
Ringtones created by Licensee shall remain the sole property of Publisher as of such date, and Licensee
shall immediately assign and tran'sfer ariy and all rights therein to Publisher, (iTi) Licensee shall

~immediately take dowai aPi EMl Ringtones as of such date and ail. oi Licensee's rights in and fo EMl
Ringtones shall immediately terminate, and harv) upon Publisher's written request, all EMl Ringtones in
Licensee's possession or control shall b'e promptly destroyed by Licensee, and Licensee wI deliver an
affidavit to Publisher attesting to such destruction.

6 Advance I Ro alties

(a) As used herein, "Publisher's Prorata Share" shall mean that proportion of Publisher'
ownership of the applicable Composition, as set forth on the Schedule D Addendum.
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(b) In consideration of the rights granted hereunder, upon execution of this Agre'ement
Licensee shall pay to Publisher the sum of Seven Thousand Five Hundred Dollars ($7,500 00), as a non-
retumkbie advance, recoupable solely from royalties otherwise payable for each Copy Sold as of the
commencement hereof pursuant to this paragraph 6 ("Advance)

(c) fi) Pursuant to the lenns and conditions of paragraph 7 be'low, Licensee sh,all pay
Publisher for each Copy Sold a royalty equal to Publisher's Pro'rata Share of TEI'4 (10%) percent of tl'g
retail selling price of each Copy Sold, with a minimum royalty for each Copy Sold of TEN ($0..10) Cents,

(ii) ln the event a recurring fee is charged an end-.user to retairi a Copy, said charge
shall be deemed a.royalty-bearing event For clarity, Licensee ~bait'pay'Publisher thr applicable royalty
pertaining to any'Copy each time a recurring payment is made to retain said Copy (or to,access said EMI
Ringtone embodied therein) on an en'.user's Wireless Device. For purposes of calculating the royalty
payable, if applicable, the recurring fee shall be deemed to be.the drigtrIal reitait keltitig price and each
.time lhe Copy is thereby retained shalll be con: idered a new "Copy Sold" and a royalty shall thereby be
.payable.

(lit) lrg the event a Copy is made to time-out on a Wireless Device and one is made to
re-download or othervvlse r'e-acquire-s',aid EMI IRingtone for rea.',ons'ther than technical failure, said
event shall be deemed a toyalty-beanng event. For ciadty, and notvlithstanditng 15e prevbus.sentence,'icensee

shalt pay Publisher the applicable royalty pertaining to each Copy Sold, Irrcspectiva of whether
the recipient had previously acquired the same EMI Ringtone embodied in such 'Copy Sald.-

(iv) ln the event a Copy is offered in a form other than:Individually (ee. saidEMI'ingtoneis made available as part of a bundle or package ofxhrirellass Lent'ent apptkations, the loyaltydue in corinectiorrwillh such Copy shall be Publisher's Pro Rafa Share'of tHe gr'eater of: (A) TENI (10%)
percent of a fraction whose numerator equals the bundle's sale price a'nd.vIrhose denominator equaI: the-
number of royalty bearin!g content appiication s, or (B) the minitnuki rosily 'for eiach'ofty Shtd set forth
paragraph 6(c)Q& above. By way of example, if Licensee charges410 for a', buridle bf eIIght (8) royalty-- bearing content applications (one.of which is a Copy),'~n (he royalty applicable to said'opy shallbe'ublisher'sProrata Share of $0.125, i.e., 10% of ($10 = 8)

fv) ln the event a recurring transmission fee, in addition to.ihe original EMI Ftlngtone
purchase fee, is charged to an end-user each time an end-usher hears ihe.BAI Ringtone'(e g.; a Ten
Cent ($0.10) recurring transmission fee Is chatrged to bn end-user each time helshe hears an EMI
Ringtone), Ucensee shall pay Publisher for each such Copy Plablisher's PrdraA Share of Ten

'percent

{10%) of such transniission fee, in addibon to the 'Royalty othe'rwise set forth in this paragraph 6.

(d) ln the event an Approved Composition is controlled les: than one hundred (100%)
percent by Publisher or if the Songwriter Agreements require direct paynents to certain third parties,

. upon PubLIsher's request, Licenseie shall make direct payments to such applicable co-publishers or other
third parbes,

(e) 10 the event Licensee agrees to (or has agreed.to) pay to a co-pubitsber of an Approved
Composition, a publisher of any musical composithn or a }icenmr of. any sound recording'etribodying an
Approved Composition used in any K~ngteie,!xxnl. +ation or constdeation in excerss of the

pensation or consideration to ibe paid to Publisher hereunder {cotiectivety, "Iwcess Co'mpensation"),
then effective as of the date of such agreement, Licensee shall Immediately pay to PublL her an amount
equal to such Excess Compensation and this Agreiwnent shall be deem'ed aimended effective as of the
date of such agreement to inc!'ude such m'ore favorabte. compensation provition!, In the e'vent the
Approved Composition is not entirety controlled by Publisher, the Excess Compensation shall be based
upon and 'shall reflect Publisher's IF'ro IRatai Share. Upon request, L&censee shaII suiiply to Publisher
copies of an agreements between Licensee and third.party licensors by which rights are granted for the
use of any sound recording z; musical composiiions (induding Appt'oveii Ctimp&sittdns) ttn Rangtones.



7. A~unOn

(a) Together with the payment of all applicable sums due Publisher pursuant to paragraph 6
above, Licensee shaH render Publisher accounting statements on a quarterly basis, (which shall be
provided electronically, aiong with a hard paper copy), indicating, on an EMI Ringtone-by-EMI Ringtone
(induding the title, writers'ame(s}, and applicable Publisher-supplied EMI song code for each Approved

. Composition), and VVebsite-by-Website (i.e. statements to include both the Website and all ApprovedAdditional Websites) basis, the number of Copies Sold or otherwise distributed and/or digitally delivered
in each country of the Territory, within forty-five (45} days foHowlng the last day of each ca!ender quarterduring which such rights are granted herein, whether or not Licensee sold or otherwise distr'ibuted Copieswithin such quarterly period In addition, the accounting statement shall Indicate, with respect to each
Copy Sold, the retail selling price therefor, whether said Copy Sold was the result of a first-timetransmission or a repeat transmission/recurring charge. and any other information necessaiy to determinehow the applicable royaky for each Copy Sold was calculated.

(b) ln addibon to providing quarterly accoungng statements, Licensee shaH, within ninety (90)days of the Effective Date. provide Publisher, upoii request, with online, real-time access to the Server inorder to permit the accurate identification,'racking and verification of copies of all EMI Ringtones, andany other data item to be enumerated-on accounting statements pursuant to subparagraph {a) above.

(c) I icensee agrees to keep arid maintain true and accurate records and books of account inconnecbon with the sale'of Copies and all transactions related thereto or otherwise contemplated underthh Agreement, and shall retain all such records and books for a period of not less than'our (4) yearsfollowing the termination of this AgreemenL Publisher. by Hs designated representative', shaH have theright, upon reasonable written riotice, and during normal once hours, to examine the books and r ecordsof Ucensee, at Ucensee's regular place of business where the books and records are inairitained, as thesame pert'ain to the subject matter'f thisAgreement and to make copies and extracts thereof Licensee.shall cooperate.wiih publisher's representative td assist them-inunderstandlng'all such material. "If, as aresult of any audit,'t is determined that Uceosee hasunderstated'he'royalties due to publisher, LIcenseeshall.immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it'isdetermined that Ucensee has understated the royalties due to Publisher by ten {1 0%) percent or more,'censee shall pay to Publisher the amount by which royalties have been understated and shall reimbursePublisher for the cost of the audli

{d) AH checks shall be in United States Dollars, shall be made payable to EMI MusicPublishing and unless Publisher notiiies otherwise, shall be sent to the address indicated in paragraph 15below. AII'accountings and payments must be received by Publisher on the date such payment andstatement are due, according to the terms of thh Agreement, time being of the essence hereof. Nopayments shall be diminished or reduced in any. manner for any reason, Including without limitation,. anywithholdings, currency restrictions, exchanges or taxes Upon wdtten request, Publisher.shall provideUcertsee'with a cun ent W-9 form for each music publishing catalog receiving payment.

(e) itis understood and agreed that there shaH be no "free" or "bonus goods" of the EMIRingtones, as such tenn is understood in the indtisby, i.e.,'aH Copies Sold, distributed, transmitted, ordelivered, regardless of price, shall bear a full royalty hereunder.

(f) . Without limiting Publisher's rights and remedies hereunder, at law or in equity: (i) past-due payments are subject to and to be accoinpanied by payment of interest thereon at theprie rat as~lished on the due date by The Bank of New York plus two (2%) percent compounded daHy aridcomputed from the date(s) upon w'hich each such payinent(s) first became due untli the date(s) uponwhich each such payment{s) is remitted to Publisher, and {H) Licensee shall reimburse Publisher, withinfive (5) days from receipt of its invoice, for Publisher's reasoiiable attorney's fees and costs arising out ofthe occurrence of any Default Event'(as defined in paragraph 14), induding, without limitation, any failureby Licensee tiinety to render staterhents and account to Publisher with respect to royalties which accrueto Publisher in connection with Ucensee's exploitation of ils rights pursuant to the applicable provisionshereof..
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8. No Performance~Re ht Grant

(a) 'o right of pu'blic performance is granted under lhis Ag!reement„such rig!ht bieing'licensed
by the American Society of Composers, Authors and Pubiisherk ("Pl SCW") and Broadcast Music Inc.
("BMI") in and for the United States.

(b) Any public pe!rforneance of an Approved Composition as embodied in an EMI Ringtone,
including without limitation pursuant to.paragraph 3(a)(iv) abovii, nest otkereke Iicenked by A'SCAR and/or
BMt, as applicable, shall k&e lic:ensed by Licensee from Publishe'r or from Publisher's authorized agenL If

.said license is lo be secured fronr Pub'lisher, Publi her agrees to ndgotI'ete ih good faith and the issuance
of such license shall t&e in accordance with the customary industry practices and fees

9. Restrictions and Reservations of Rights

(a) This Agreement does not authorize or permit any use df a C',omposil'Ion not expressly.sel
forth herein and does not include the riight to alter the fund~e&!ital tJmr'ecte!r of the music of an
Composition, and, spiecif&caBy„ the terms of. this Agree'r&i&ent are limited to the use of each Approved
Composi7ion only as originally fixed in the EMI Ringtone Publisher reserves aB iight. not expressly
granted to L&censee hereunder. All nghts granted hereunder aie granted on a non-exducsive bas&s.

(b) No Composition may be used in a dramatic fadhiorI, as'such teitn is'understood in the
Indostry. or in any manner whi'ch could! be considered i!n bad taste or offensive; i.e. each.App!roved
Composition shall be used with regard to s'ociai convention and decency so as not io bring such
Composition, the composeis thereof, or Publis'ber into public di'srepbte br reflect'dversely oA the
Composition, the composers thereof, or Publis'her I&io individukl-Cdfnpositidn rn,'ey b/. usr d in cor&neclion
with any product, any ser»ice, or ir& the: branding, marketing, advertising or promolion of any product,
servicd or event.'.

(c) yyithoot limiting the force-and effect of the foregoing, and without intending to provide an
exhauslive list of piohiibitive acts, this Agreement does not indude the.rights to: (I):rent or lease an Ehil
Ringtone; (&7) sell or other»vise dist&ribute EMI Ringtones except for the p'ersohal i'ise of individi&ei V/ireless
Device owners; (iii) parody the music or lyrics of an Approved ComtxxNion; (iv) make, sell or distnbute
phonorecords of an Approved Compo. ilion; (v) utBize a sound recording and/or audlovisisal master(s) not
owned or separately licensed by Licensee; (vi) synchronize (or authorize others to siinchronize) any
Approved Compositions with visual image.- or events or indude any Approved Composition in any audio-
visual work, including without IIimihatior& in cx&mmercials or games; (x&&7) use th'e title of an Approved
ComposiTion except for factual and/or descriptive purpc&ses for iidentifyintg the EMI.Ringtones available to
for.purchase (viii) use any Cornpc&eition that is not a Approved Composition'in any way;-or (ix) use an
.Approved Composition on any broadcast/cablecast or on-line siervlc es (whelher viev&able In real time or
downloadable) not specifically enumeratedi in tlI&Is Agreement, dr on'n) inte'r'acttve progr'am, platform,,
media or storage dhvice, or any promotional u. e not specTiically enumerated herein. Any occurrence of
the above-noted items by Licensee or authorized by Lfcensee shall rencler aB aspects of the Agreement
irnmediatefy nuB and void and this Agreement shall terminate.

(d). Except for listing on the Network the composers'~e4 for'fact&mal and/or descriptive
.purposes for idengfying the EIIJII Riingtones avaBable fo!r'pvrchaise, i»o right Vvhat&eVer is being granted
hereunder to use or authorize oB&ca Pcesoi&s to use the.names tinduding any pri&fes.-ion 9 names,
previously, now or hereafter used), facsimile signatures, voices, likenesses or biographical material of,
concerning, or regarding any of the composers of ai Co]mpositiot& fo&'n)& pupas'h'also'evei', including,
withoul limitation, for purpose. of exploitation of an EM I Ringtone on the Networ'k. In no event shall a
name of a composer of a Cornposiition be featured more or less, prominintly than any other composer's
name.



10 Vlarranties and Re resentations)tndemnit

(a) Publisher warrants only that it has the legal right, power and authority to grant this license
and this license is given and accepted without any other warranty or recourse. Publisher hereby agrees to
indemnify and hold haimless Ucensee and its respective officers, directors, agents, and employees
{hereinafter. the "lndemnitees") from and against any and all liabilities, damages, costs, charges,
recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred by
the lndemnitees (including reasonable attorneys'ees and disbursements) which may be obtained
against, imposed upon or suffered by. the Indemnitees or any of them, by reason of any breach by
Publisher of any of its warranties'or representations hereunder. ln no event shall the total liability of
Publisher in connection with the rights granted for each Approved Composition licensed hereunder
exceed the consideration received by Publisher in connection with the licensing of said Approved
Composition. Licensee will give Publisher prompt notice of any claim and Publisher will have the right to
assume the defense thereof at Publisher's expense.

{b) -Ucensee represents and warrants that

(i) there are no actions, suits, proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair it from performing its duties and obligations
hereunder, and

(5) it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that it is and shall at all times remain possessed of'all rights.necessary for it to
completely fulfill all of its malerial obligations hereunder, and that its entering into this Agreement and
fulfilling such ob)igaffons (including but not'limited to maintenance of the Network) does not and shalt not
inFringe upon the rights of any Person whatsoever.

(c) Licensee further represents and warrants,that it shall obtain or'secure (and maintairi'uring the Term) all riecessary and required iicenses concerning:

(i) intellectual propeitie's furnished or selected by Ucensee arid coritained in anymaterial used in connection with the marketing, sale or distribution of Ringtones as authorized
hereunder', including without limitation name and likeness rights, and that said materials shall not violateor infringe upon the rights of any third party, including without limitation intellectual property rights and/or
rights of privacy and publicity; and

(8) intellectual properties furnished or selected by Licensee and contained'in an EMl
Ringtone not licensed hereunder including that portion of the music pubhshing rights in and to each
Approved Composition n'ot controlled by Publisher, and that said materials shall not violate or infring~ .

upon the rights of any third party,including without limitation intellectual property rights andfor nghts of
privacy and publicity.

(d) Licensee agrees to fully indemnify Publisher and hold Publisher (and its officers,
directors; and employees) harmless.of and from any arid all tiabi1ities, claims, causes of actions,
damages, interest,. charges, recoveries, judgments, penalties, expenses or losses of whatsoever kind of

mature, (including without limitation, legal expenses and counsel fees and disbursements) of .any kind
whatsoever which may be occasioned, suffered or incurred by Publisher, either directly or indirectly, in
whole or in part, resulting from or in connection with any breach or threatened breach by Licensee of any
of the terms, covenants. representations and warranties contained herein, and/or any claim by anyPersori inconsistent wilh any of the representations, warranties and covenants hereunder ln addition.
Licensee vnlt reimburse Publisher on demand for any payment made at any time after the date hereof for
any )laxity or claim to which this clause relates that has resulted in a judgment against Publisher or
which has been settled with the written consent of Licensee (which consent shall not unreasonably be
withheld). Publisher will give Licensee prompt notice of any claim and Licensee vritt have the right toassume the defense thereof at Licensee's expense.
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t 'i. ~Ar n m:intel~Co i

All EMI Ringtones shall be the sole and exclusive property of, Publlisher from inception, andLicensee hereby sells, assigns and transfers all right, title and interest in and to each such EMI Ringtoneto Publisher, including without limitation all copyright registrattons'and appgcatIons, ancl a0 irenewal andextensions thereof, throughout the worM.. Any arrangement(s) which Licensee shai)l cause to be made hf '

an Approved Composition in the creation of an EMI Ringtone shall be made'at Licensee's own iexpenseand shali be created only as; the result of employrnen!.-for-hire'ndi such arrangement shall be "Work
Made For Hire" for Pubiisheir, as such term is used in the United States Copyright Law Licensee herebysells, assigns and translers any such anangement{s) and all r'ight'title'nd jnte'rest 'in a&&d to each sucharrangement to Publisher and the worldwide copyright and renewals and axter&sio&Its of copyright therein.Licensee warrants and represents that all Persons rendering ~ervtces in Snncctlo&1 with the creation of'MIRingtones shall have executed, prior to the commencement of creation of any EMI Rinigtone to whkAsuch Persons have contributed, written agreetment{s), in full &mpiian& with tfie laws of the United States.and other countries, stating that those EMI Ringtones and any arrbngkme&&ts on wt&tch suchi EMIRingtones. are based, are considered a work made for hire for Publisher and Irrevoiwbly assigning a0such Person's rights throughout the Terriilory in perpe'luity, Including without 0mita0pn cppyright ., in thoseEMI Ringtones and iother materials to Publisher. Upon PubiisII&er'~ re&IuesI, L'icansee will cause to beexecuted and detivered '.lo Publisher;a0 assig&)ments and transfers of oWnership of copyright(includingwithout limitation all copyright registrations and app0ca0ons, ahd o-'ill renewals aind exte&Itsions thereof)in'heEMI Ringtones cind any arrangements on which such EMI'Rington'es are b&&serj, and any otherdocuments as Publi: her may deem necessary or appropriate.lo vest in Publisher the riclhts granted toPublisher in this Agreement. Neither Licensee nor an'y arrangler s6all be e|i&ti0ed to'authorsl&ip credit orstatus as a co0abo&c&tor or any remuneration by way of royalty'or o'ther'wiser frown thai authors'f suchApproved Composition or from Publisherorrany of Pulblisher's designated agerl&ts.- No arrangement shallchange the basicmelody of any App&oved Composition.

(b) Ucensee shall enablte Publisher fir'eely'and wltho&lt charge'r expense to receive EMIRingtones to ensure Licensee's adherence with airid to the terms and conditions of this Agreement.Any'uchreceipt by Publisher wi0 nol. constitute a Copy rand will not be'ee'med a rc'tyatt jr-bearing event.
t2. ~Owner hi

Except as expressly permitted in this.Agreement, Licensee shall not at any time, directly orindirec0y, license, transfer, assign, sell or otherwise dispose of, pledge, mortgage o[ in any 1vayencumber any Composition or any interest of any kind therein.'ndJor any, &ight or tense granted'ereunder and any such purported licensi transfer, assignment, safe, disposal, pledge, mo&%gage orencumbrance shall be void and of no effect

t3. No Partners~hi

Nothing herein contained shall create any assixiation, partnership, joint venture or relationship ouiprincipal and agent between the parties hereto; it being understood that the parties hereto are, withrespect to each otheir, independent contractors, ared neither party sha0 have any auihority to bind theotI&er or the other's representatives in any.way and shall not hold itself out to any Person as havingauthority.

Event of D:fnult/Cure

(a) As.used herein, the term '*Event of Defaultw shall m'ean'any'of ttie following events: (i)Licensee's 'faBure or inability to fulf&lt any of its material obliga06ns &ere'und&'r fo&'r an't reason; {ii)Licensee's dissolution or the liquidalion of any substantial portion of its a'ssets; (&») tl je 5liing by or againstLicensee of a petTiion for liquidation or reorganization or the co&jnmlncement of an action against it underany-applicable bankruptcy or insolvency legislation~.now or Hereafter in effect'or unde&'ny sim0ar
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statute rela5ng to liquidation or reorganization or Licensee's consen5ng lo any of the foregoing; (iv) lheappointmenf of a truslee, receiver, cuslodian or similar appointee for Licensee for any of its property orLfcensee consenting lo any. such appointment (v) Licensee's making of an assignment for the beriefit ofcreditors; {vi) Licensee becoming insolvenL- (vgs Licensee's failure to pay, or admission in writing of ihinabiTity to pay, iis debts as they come due; (v»Qi Licensee's receipt of a "going concern" notiffica5on orsimilar quafiffcation; (ix) a reduction of len percent.(10%) or more in Licensee's workforce; (x) Licensee'sreport of a quarterly loss for four (4) consecutive quarters; or ()d) any action by Licensee which-jeopardizes any material right or remedy of Publisher hereunder. ln the event that any of the mattersdescribed in this paragraph 14(a) occurs, Licensee shalt provide prompt written notice'thereof loPublisher.

(b) '/ithout'limiting or affecting the rights or remedies which PubNsher may have under lhhAgreement or at law'or equity, with respect to Licensee's obligatiohs under this Agreement, it is agreedthat@an Event of Default occurs or in the event of a breach on the part of Licensee. Publisher may notifyUsensee in writing ofsuch defa'ult or breach end Licensee shall have ten (10) business days from receiptof such notice in which to cure such Event of Default or breach. lf such breach or Ev'ent of Default h notcurable or h not cured wi@in said ten (10) business.day period. this Agreeinent shaH automa5caNytermhate and Licensee shall be deemed to have autema5cagy and irrevocably assigned and transferredto Publisher, without furlher consideration, aN right, tiNe and interesl in and (o aH ~l Rlftgtertes (inctudkigthe master recordings created by Licensee. not otherwise owned by record companies)& to the axtenl that 'such rights and interests have not already.been assigned to or vested in PubNsher, provided. however,that with respecl to any breach or default concerning the payment of any inonies whahoever, thisAgreement shaN autohiatlcaNy terminate and the aforesaid assignment and.vesting shall occur if suchpar5cular breach ts not remedied wilhin five (5) busiriess days from the date of the notte@ Publisher, in.theeventof etly automatic leimina5on under this paragraph and without yrejudice to any other rights andremediis, shall have rights and remedies for.copyright infringement, hctuding tnjunc5ve reNef..
(c) .. - The teimina5on of this Agreement-pursuant tosh paragraph shall render the furtheraxpleHatiol} of an-EMI Rlngtone aeNonable as an act of copyright infririQement fuNy subject to therema'dies provided by the.Copyright Act, 7t5e 1 l, of the United States Code, togethLerwkh other legal and: equRable remedies avaHable to PubNsher.

-'5.. NotIces

Any and aN notices, consenls, approvals, demands, other communications and paymentshereunder shaN be hand deNvered or sent'by cergfiad mail, return receipt requested, at the address below(or at such other address hereafter designated by eHher partyjn wri5ng) as foNows:

To Publisher: EMl Music Publhhlhg
810 Seventh Avenue
Mew York. New York 1001 &
Atfen5oni PauNne Marttn

. To Licensee: As set forth in the heading of thh Agreement.
Any no5ce shaN be deemed complete when the same (conlainhg whatever lnforma5on may be requiredhereunder) is deposited.in any rnaH box properly addressed and sent as aforesaid, except that: (a) aNmaterials personally deliyered shall be gfeemed servedwhen actually received by the party to whomaddressed. (b) air express materials shall be deemed'served on the day of delivery to the air expresscompany: (c) notices of change of address shaN be effective only from the date of receipl.. and (d) royaltystatements maybe sent by regular mail and shall be deemed rendered when actuaNy received byPubNsher.

16. eoverninu Lnv-



Thh Agreement has been entered into and delivered in the State. of New York and ihe validity,
inter'pretation and legal effect of this Agreement shall be governed by and construed in accordance with
the internal laws of the State ol New York applicable to contracts entered into and peiformed entirely
within the State of New York. Only the New York courts (state aitrd federal) wHI have jurisdiction over any
controversies regardin!g this Agreement, and the transactions contemplated by this Agreement; any action
or other proceeding which involves suclh a controversy vvfil be brought in thos'e covrts,', in New York
County, and not elsewlherel. Ucansee hereby irrevociably submit& to the jr'zrisdiction of 'the New York
courts (state and federal) in an'y sulch action or proceeding and ikevcIcably Diver any right to'ontest the,
jurisdiction (in rem or in person~am or power or decision of that court within or without the United States
other than appropriate appellate courts having jurisclieiion over a'ppeats from 'such court(s) Licensee also
irrevocably waives any defense of inconvenient forum to the maintenanct of any such action or
proceeding. Any process in any action or proceeding inay, among other methocLs, be served upon
Licensee.by delivering or maHing it in accorldance w'1th paragraph 15.'n)f suit;h dt.live'ry or ma9 service
shall be deemed to have the same force and.efi'ect as personal service within the State of New York.

17. ~ne 1 nm nt Ch ~neol(:onlr*l

This Agreem'ent, and the rights, opportunities and obfigaltionk crcIatecli pulsuarrrt.tg'this Agreement,.
are not assignable or transferable in'anly manner by Licensee, nor shall Licensee sublicense or delegate .

any of its rights or obligations without the piior vvritten consent of Publisher, not to be unreasonably
withheld. EMI mayassign this Agreememt and any of its rights hereunder in whole or in part to any Person
which controls, which is controlled by, or which is under common control with, Elvll and/or each such 'ublisheror which is in paiitneiship. with EM I and/or each such Publisher; andfor 'io any parent, affiliated

--or subsidiary companjr or corporation, or to aT'erson aytiriing;.or.acquiring, afi or a substantial"part-ofZMI
and/or each'uch Publisher's stock: encl/omr assets or-with whom FMI'and/or each such.Publisher may.
merge or be merged, in Which case Licensee shall nol be released from ;'its obligations hereunder.

98. Confidentialitgt- P'ubii~cit

Licensee and EMI agree that aH ii Tlormation,with respect to this agreement, whether frirmislhed by
EMI to Licensee or otherwise acquired by Licensee in the course of:business with EMIA shall be kept
confidentiaL Such information shall'ot be disdosecl at any time ~to ahy Person eXcept to the extent
required by an order of a court or other tribunal havihg jurisdiction or pursuant to rules an'd regulations of
a governmental body NofwithStanding the.foregoing, the parties acknovtIIedcIe arId a'cIree that in certain
situations, such as where copublishers of an Approved Composiition,~, pu6fishbrs of other compositions
and/or master owners require a favored naijons provision, the information contained in ibis Agreemeni
may have to be divutgt~l with r'espect to rnctnies; payable and rights granted. Licensee and EMI may not
use the other party's name in news relmses, articles,'brochures and.marketing and/cr promotional
materials. without the 'otlier party's prior written appirovaL

19. Ent re Aqreeln nl

(a) This Agreement sets forth the entire understanding bebrrfeen the parties hereto with
respect to the subject matter hereof, and merges and exfinguishes a'll prior utrdefstakdincIs,'egotiiations,
and agreements No amendment to or modihtion, waiver, termination, or discharge of lhh Agreement
or of any provision hereof shall be 'binding unless confineed by a written instrument duly executed by the
party to be charged therewith; Any process in any action, suit, dr pr6ceerdincri ari~ing but hf or relafing to
'this Agreement may. among olher metlhods;, be served upon the'pirrficable party by delivering it I
mailing it in. accordance with paragraph 45 above. No vraiver of any provision of or defaglt under this
Agreement shaH afFect the right of leither palrty thereafteir to enforce such'rovision or'to ekerc)se any right
or remedy in the event of any other default, whether or not similar.
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jb) lf any part of this Agreement shaH be determined to be invalid or unenforceable by a
court of competent jurisdiction or by any other legally constituted body having lbe jurisdiction io make
such determination, the remainder of this Agreement shall remain in full force and effect provided that the
part of this Agreement thus invalidated or declared unenforceable is not essential to the intended
operation of this Agreement.

.This Agreement shall apply for th'e Term hereof only, and shall not be binding upon or prejudicial
to any posiiion taken by Publisher or Licensee for any period subsequent to the Term of this Agreement.
The captions of paragraphs contained in this Agreement are for reference only and are not Io be
construed in any way as a part of the Agreement. This Agreement shall not become effective until
executed by all proposed parties hereto.

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date ffrst above
'written.

.EMI Music Publishing Acoteli USA, lnc-

Publish l3bensee



SCHEDULEA

tLIst of Publishlno Calaloas)

'VON GATE h4USIC INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. {BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC. INC. (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)'h41AFFILIATED CATALOG INC (BMI) .

Eh4I AL GALLICO MUSIC CORP. {BMI)
EMI ALGEE MUSIC CORP.. (BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

Eh41 BMPC CORP. {A'SCAP)
EMI BLACKWOOD MUSIC INC. {BMI)
EMI BRILUG MUSIC, INC. (ASCAP)
EMI DUCE MUSIC, INC, {ASCAP)

EMI EASY LISTENING MUSIC'CORP (ASCAP)
EMl FEIST CATALOG INC. (ASCAP)

EMI FULL. KEEL MUSIC (ASCAP)
EMI GOLD HORIZON MUSIC CQRP (BMI)

EMI GOLDEN TORCH MUSIC CORP. (ASCAP).
EMI GRGVE PARK MUSIC; INC. (BMI)
EMI HASTINGS CRTALOG INC. (BMI)
EMI INTERTRAX MUSIG INC. (BMI)
EMI JEh4IVNL MUSIC INC. (ASCAP)

EMI LONGITUDE MUSIC {HAMI)

EMI hILLER CATALOG INC. (ASCAP)
EMI MILLS MUSIC, INC. {ASCAP)

EMI MOGUU„.)NC (ASCAP)
EMI NORBUD MUSIC, INC. (BMI)

EMI NTh4 HOLDINGS, INC. (ASCAP)
Hill PST HOLDINGS, INC. (ASAP)

EMI ROBBINS CATALOG INC. (ASCAP) .'MISOSAHA MUSIC INC. (BMI)
EMI SUTHY SONGS, INC. (BMI) 'MITSMHOLDINGS, IhIC. (BMI)
Eh41 u CATALOG INC..{ASCAP)

- EMI UNART CATALOG INC (BMI)
'MI VARIETY CATALOG INC. (ASCAP).

EMhVINE MUSIC, INC. {BMI)
. EMI VIRGIN h4USIC, INC. (ASCAP)

EMI VIRGIN SONGS INC. (BMI)
EMI WATERFORD h4USIC, 'INC. (ASCAP)
EMI WORLDTRA'X MUSIC INC. (ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE MUSIC CO., )NC. (ASCAP).

'NEW TANDEM MUSIC; INC. (ASCAP)
SCREEN GEMS-EMI MUSIC INC. (BMI)

STONE DIAMOND h4USIC CORPORATION (BMI)
TRIPLE STAR h4USIC, INC (BMI)
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SCHEDULEC

(pursuant to pa&agraph 1(o))

ADDEI'JDUM OF.RIGHTS

ADDENDUM to the Agreement dated Decemb& 2 I, 2005, by and between EMI Music PoblLshing and'cotellUSA, inc (the "Agreement"), to be effective as of the daile hereof, to make the following additional
Website(s) constitute Approved Website(s), and thus part of the'etwork

The URL(s) of the Website(s) proposerl for approval pursuant to this Addendum, and'he date on
which EMI Ringtones'first shall be ma'rketed thereon, Isfare!

All terms not detined herein shall hiave the same meaning given them in the Agreement. Except
as expressly or b j necessary implication modified hereby, the terms of the Agreement are hereby
ratified and confirmed without limitation or exception.

IN WITNESS WHERI=OF, ihe parties have caused the foregoing ADDENDUM to be exerutedas of this .~day of ~Anr 2006

E(vll Music Publishing Acotell USA, I '(c

Publish

Acotd RT t.18.t5



 
SCHEDULED

(pursuant to paragraph 2(b)) .

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated December 21, 2005, 2004, by and between EMI Music Publishingand Acotell USA, Inc. {Ihe Agreement"), to be effective as of the date hereof covering the use of theCompositions listed below:

1. The Composition(s) subject to this Addendum is/are:

QTlTL~ composed by PIVRITER(S)" {%)J

The Territory shall he as per'he Agreement, [excluding, in the case.of the Composition entitled
, the country(ies) of -l

All terms and conditions of the Agreement shall remain in full force and effect.

IN WITNESS yyHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of thisdayof 2OD,

EMI Music Publishing Acotell USA, inc

Publisher Licensee

Acolel RT 0 1B15



Dated. October 11, 2005

Ringtone and %$5%one License

THIS AGREEMENT {tho "Agreement") is made as of August 29, 2005 (" Effective Date"), by and
between Up-Mobile Corporation, 10305 NW 41st Street, Suite 206. Miami, FL 33118 ("Licensee"). and
EMI Music Publishing, 810 Seventh Avenue, New York, New York 10019 {"EMI", "Publisher") All
capitalized terms in this Agreement are defined in paragraph 1 below, unless otherwise indicated

WHEREAS, EMI, is actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositions which are contained in the music'publishing catahgs listed on
Schedule A, attached hereto and made a part hereof.- and

WNEREAS, Licensee desires to obtain and Pubhsher desires to grant a license to arrange and
record one or more Approved ComposiTion(s) for the sole purpose of creating EMI Ringtones and~~M that may be distributed as EMI Tones whereby an End-user can receive a copy of the EMI
Tone into a Wireless Device {"Licensee's Service"), solely ln the m'armer provided herein and in
accordahce with the terms and conditions of this Agreemenl;

NOW'THEREFORE, in consideration of the mutual promises and covenants contained herein, the .

parties hereto agree as follows:

Definitions

As used in this Agreement. the following terms will have the meanings set forth below=

(a) Composition" means a musical composition which. is owned and/or controlled in whoie
or in partby Publisher, and which is made available. in Publisher's discrelion and subject)o Publisher'
written approval, to Licensee.subject to the terms and condigons set forth in this Agreement and subject to
any.restrictions imposed by Publisher or by any Songwriter Agreements prov@ed that with respect to any
Composition which is or may be owned or controlled by Publisher only in part, the term "Composition"
shall refer only lo that portion of the musical composition owned or controlled by Publisher "Approved
Composition" means a Compositfon which, pursuant to paragraph 2 below. has been approved.by
Publisher as an Approved Composition available for use by Licensee in accordance with the terms and
condiTions of this Agreement

(b) "Copy," means a digital transmission(s) or electronic distributio(s) of a single Approved'ompositioncontained in an EMI Tone to an End-user..

{c) 'Copies Sold"..and "sales" mean one hundr'ed (100%) percent of those Copies digitally
transmitted or otherwise electronically distributed to End-users {including without limmation to an

: End-user's Wireless Device).

.(d) "Dollars" and "Cents" mean United Sitates Do!imam a~ Cen!s.

'(e) "EMI Ringlone" and EMI jm~kBR'eans a R!ngtone and IIIS~, respectively,
that features the digiiat transmission of an Approved Composition. the length.ofwhich shall not exceed
.thirty (30) conseculive seconds, solely In connection with Ucensee's Service and in accordance with the
terms and condlbons of this Agreement. For the purpose of this Agreement, EMI Ringtones and EMI~MM collectively shall be referred to as EMI Tones"

(I) End-user" means a Wireless Device owner, user, or customer who legally procures from
Licensee lhe sale or distribution.of an EMI Tone, for that period of time only during which such
transmission right has been legally procured.



(g) "Network" nieans the Approved Webs)te(s) on'which EiMI Ttones vn1)tbe made ava1&ab)e to
End-users, as se&ved frt&m;tnd through the Server, via a range of serv)ce.channe)s induding Internet,
cable, satellite, web; WAP, SMS, or ce))u)ar transmiss'ion. Licensee at al) times shall institute seoarity
rmeasures wilh respect io a)i aspects of its Network(s) that: (i) prevent. any IEMI Tones or any underlying
Approved Composi'lion from being cop)ed, played, distributed, )ransmitled. performed, used or exp)oited,

. in whole or in part, in any format or by any means other than in the format aind by the means pem&itted by
Publisher hereunder, (») prevent unauthorized reproduct)on and distribution of a)I EMI Tones and.any

', underlying Approved Compos)tii&ns; (iii} are siufficient, as determimM by Publisher, lo track and eriforce,
the use )imitations and other restrictions described in 1his Agreement; and ()v) meet or exceed cuirenl
industry standards as they exist from time to f&me for the fcensed delivery of music via d)gital transmission
()nc)uding, without ))m)tat)one antii-vinis, firewall, password, and ant)-hacking protections).

{h) "Person" means any )ndividual, coipora6on, partnership, association or other organized
group or comb)nat)on of any or all of the I'oreg)oing, and lheir legal successors or representatives

Qi "Ringtone" meains airiy data that resides or is slored in t(whether temporarily or
permanent)y), orwhich is tr&nsmitted to, a Wireless Device, which idata causes a predetermined inelodic
sequence of a musical composition to be reproduced, performed, and/or played for purposes of
announcing an inixtm)ng call on such %lire)ess Dev)cp in an audio foimal (i.ie., not aud)ops~)). For the
'avoidance of doubt;"Ringtone" shall not Inc)ude (and this Agr~'iement shall i'&ot b'e de'erne'd to grant
Licensee any rights to use Compositions in oir as), inti.r alia Ringbacks or Ringback tone+, or so-called
enhanced ringtones (e g., Ringti&nes that indtude.any visual e)ament). For the purpose of ihis Agreement,
Ringtones that: (i) embody. a master sound recording'f the Composition,ori {&1) embody vocal andfor
humari instrumental pe&Corn&ances, .'hall be refen ed to.as "SRIBKH~I"

.O} "Riingbacks" or aRingback tones" means fhe d)strik&ution or iransm)ssion of a musical
composition to a W'ire)ess Device or te!ephone for the purpose of r&otify'ng a calier.that the ca)I recipient is
'being a)cried to the: inc&&m)r&g call.

(k}. "Se&vett" means Licenseie'.s proprietary )nternet serv'erwhich shall ble located wilhin the
Territory, on which templates of the 1EMI:Tonic licensed hereunder wBI exc)us)ve)y reside, and from which
the EMI Tones will be digitally transro))ted or distributed to End-users through the Network. FI&r purposes
of darif&cation, no EMI Tone shall be offered for.sa)e througf& an Approved Website and permanently
stored in an End-user's Wir!e)eK Device without first being transmitted from and through the Server.

()) "Stm&gwr)ter Agreement(s) =hall imean thi&se agreements pursuant fo which Publisher has
acquired rights with respect to any Compositi'on.

(m) "Tiwn" has the meaning set forthi in paragraph 5(a) below.

(n} ™Tterito&y" has ihe n&ean)ng set forth )in paragraph 4 below

(o} "Website" means a collection of Intenx&nnected hypertaxt markup )anguage documents
abysm&)e at a single Dniversa) Resource Locator ("URL") via the World VAle Web. owned and operated

-- by the same Persorn or at the sole d)&ection of such Plerson. "sti&tpproved Website" means the Website
having the URL w&i&fw.nvvibe.coin from which Licensee Intende to advertise and market the sale of EMI
Tones ln the event Lk&ensee desires arri addi))ontal Websile to beix&me an Approved Website. prior to
such websmess adverb.;hg or markethg qf any EM) Tone,'icensee sha)I complete, execute and submit to
publisherhco(2&cnjiesof naddaeduneinllhef»rmsett rlhinnchedul c andypublisher s mam
licensee a countarmsrmutnd cracy catha Addendlumliahidr Publisher may el ct m d Io ll sol
discretion), said W'ebsite shall be deemed an Approved Vilfebs)te L)ce)&seei sha)) reasonably cooperate
with respect to'Publisher's further inquiiiies ci&ncem)ntj any additional Webs)te{s) proposed by Licensee,

. Inc)uding w)thout )ir'station, the nature of busiiness conducted on said W~&le{a) and by'the Person(s)
ownhg and operaling or diiecting the operation of such Website(s), an'd the accounting and r'eporting
procedures in place between Licensee and the Pers'on(s) owning and t&pere))ngi or directing the operation



of svch Website(s)

(p) 'Wireless Device" means a moblie telephone or.a hybrid handheld wireless device that
incorporates the telephony or messaging function of a mobile telephone and )hat operates on a wireless
communicaHons network regulated by the U.S Federal Communications Commission in accordance with
its rules and regulations governing commercial inobile radio services. %((fireless Devices do not inctude,
without limitation, toys, or garnes

(q) Each other expression used herein, unless herein separately defined, shall have the
meaning commonly understood in the music publishing industry.

2.. Su of Com ositions

(a) The Compositions listed on Schedule B hereto (hereby incorporated herein by this
reference) as of the.Effective Date are deemed to be Approved Compos)tkyns for pvrposes of this
Agreement. From time to time during the Term, Schedule 8 may be amended by Publisher in its-
discretion, in which event publisher shall provide Ltmnsee with a wntlen copy of such revised ~Scheduleand upon Uc naca's recelpl'f such revised Schedule B the Compositions tisled on such r vised
Schedule B shad be deemed to be Approved Compositions for purposes oi this Apra em ant (apd to tileextent that any Approved Compositions froin an earlier version of Schedule 8 are not listed on suchrevised Schedule 8, such Compositions shall no longer be deemed to be Approved Compositions for
purposes of this Agreement). Publisher wil) use reasonable efforts to clearly indicate for Licensee anyadditions, deietions andlor con ections to the iist of ComposiTions set forth in any revised Schedule 8 thatis provided to Licensee

(b) Following the execulion of this Agreement and Ihroughovt the Term, Ucensee may seekPublisher's approva) of ComposiT)ons that do not appear on Schedule 8 for use as ApprovedCompositions for purposes of the creat)on and transmission of EMI Tones. In such event, Licensee shallnoNy Publisher in wriTing of said requested Compositions. )f Publisher-agrees to consider the approvatof'uchrequested 'Composition(s), it shall provide written notice thereof to Licensee who shaH complete,execule od submn lopublhher bvo (yi copies of Addendum in the form set forlh in schedllle B and ryPublisher relume to Licensee a counter executed copy of ihe Addendum (wlirch Publisher may steed to doin ils sole discretion), the Compositions set forth in such Addendum shall be deemed ApprovedComposihons for purposes of this Agreement and the then-current version of Schedule 8 shall be deemedamended to include such Approved Compositions

(c) Publisher reserves the righ~ its sole discretion, to refuse lo approve any Composition{s)for use as Approved Composition{s). For purposes of example, bvt without limitation, except as otherwiseexpressly provided by Publisher, as of the Effecbve Date and throughout the Term, Compositions writtenin who)e or in part by Tracy Chapman, John I 'ennon, Jeff Lynne, James Taylor, and Stevie Wonder, andthe members of )he recording artists known as Aerosmith, Foo Fighters, Nirvana, Red Hot ChHi Peppers,Tool. the Mars Volta, A Perfect Circ)e and Savage Garden, and th'e Composition "You"ve Got A Friend
(King) are not, and shall not become, Approved Compositions.

(d) Notwithstanding anylhing to the contrary contained in this Agreement; Ucensee shaHremove any EMI Tone(s) from the NebNork(s) wilhin seven {7) business days after Licensee's receipt ofnotice from Publisher.requesting such removal, and as of the end'of such seven {7) bvsiness day period,and thereafter throughout the Term, Ucensee shaH not seH; transmit, or'otherwise use or exploit such'EMI
Tone(s), and shall not permH third parties to do any of the foregoing, for any purpose without Publishei's
prior written'onsent.

3: ~Grant of Ri his

{a) Lice'nse Grant to L'icensee Subject to the terms and conditions of this Agreement andprovided thai Licensee has fully complied with such terms and conditions, Pubfisher hereby grants toUcensee the foHowing non-exc)usive, non-transferabTelimited rights solely during the Term and sole)y in



the Terrilory

(i) Arranrlernent and Record~in . To arrange and record, at Licensee's sole
expense. one (1) excerpt of each Approved Composition, comprising up tb thirty (30) consecutive seconds
of such Approved Composition, for use solely in connection v)1th the'creagon'f an EMI Tone based on
such excerpt; provided that (A) each EMI Tone. shall only contaih elements 'of one (1).Approved
Composition (for purposes of example only. an EMI Tone may not indude portions of two (2) or more
separate Approved Compositions or portions of an Approved Composition together with portions of any
other musical composition); {B) the Approxed Composition excerpt used to creab an EMI Tone sha)l be a
single, continuous excerpt {for purposes of example ohly, such excerpt may not comprise the Iirst ten {10)
seconds and the lasl twenty (20) seconds of such Approved Composition); (C) no arrangement created in
accordance with this pan&graph 3(a)(i) shall change the basic.melody or'fundamental'character of an
Approved Composition (other than as nectar&ly resulting from limiting the excerpt of such Approved
Composition to thirty (30) consecutive second: ); and (D) atI arrangements created in aca&rdar&ce vrith this
paragraph 3{a){i) shell be sut&jed to the provisions of paragrapti 11 betolv;

{&&) Creation of Sinci'le Testate or Server Co~. To create a template or server
copy. of each EMI Tone& which shall be "uploaded" to and reside on the Server for the so)e and exdusive
purpose of transmitting or dlstrlbuling EMI Tones to End-users in accordance with thf& tangs-and
conditions herein;

(ii&) Sell ~Co &es To End-Users. To sell Copies of lhe EMI fones, on and thnough
the Network, so lhat an End-user can purchase a Copy of the EMI.Tone such that the EMI Tone may be
embedded'in his or her Wireless 1Deviice (it being understood that temporary,, transient, non-'p~mnanent
copies of the EMI Tones incidenial to.said transmission may be created',on the Network, provided (A) no
permanent copies of the EMI Tones are stored or cached on the Network except on the ~~Em or on an
End-user's Vf&reless Device and {B) if a security breach in the Network arises,'Licensee shall immediately
comply with any Publisher request to block access or remove from the Server any EMI Tone so affected);

(iv) Streamlnct for Promotional I~~ur oses. For each EMI Tone, ar&d subject to
Ucensee'securing all necessary public performance licenses (as described in paragraph tI below)„ to
"stream" up to thirty {30) consecuiive seconds of such EMI Tone to prospecilve Ehd-users ih the form ofa
digital audio transmission for the sole purpose of previewlng or'demonstrating such EMI Tone 1o Rcili&ate
its purchase, sale. or licensing thfoug'h the Network in accordance with this Agreement; provided that
Ucensee shall not seti, lease, bansmit, offer, or other&t&rise.provide at&y ElMI Tone stre'amed in-accordance
with this'aragra'ph 3(a)(iv) (linduding any Approved Compositit&n inlcorporatbd lherein) as a.downloadable
'ile or in any form that would allow an y Pers@&i to create, store, 'or rcttain&a cdpy df all 'or peart thereof.

'(b) Restriction;s. Notwithstanding any other provision of e&is Agreement

- (i) IhirAgreement does not autl&orize or permit any u. e or other'xploiltation of any
Composition by Licensee or any third party, except as expressly authorized herein. If any sud& use or
other exploitation is made or permitted by Licensee, this Agreement shall immediately terminate, and all
rights and licenses granted to Ucensee hereunder shaN automatically terminate.

(ii) No license or other rights are granted herein to Licensee or any third party to use
any current or future trademarks„service mar'ks, desiqn marks or trade names of or associated with
Publisher (such.marks and names, collectively, lhe "EMI.Marks"), for any purpose. t'pensee may only use
the EMI Marks with the lprior written approval of Publisher.'c)

Vtr&lh respect to any Approved Composition of which tern than one hundred percent
(100%) is controlled'by Publisheir. prior to exercising any of thd rights o&1 iieet&st granted herr in in such
Approved Composilion or any EMI Tone incorporating such Approved Composition, Licensee shall secure
all rights and licenses from all applicable co-publisher(s) necessary to exerc'ise, without vio!ating the
intatledual property rights or olher. rights of such cx&-publisher(s) or any third party, the ritlhts;and licenses
granted herein .



(d) Nothing contained herein shall grant Licensee the right to use any particular recording of

.an Approved Composition

(e) VNthout limiting any other provision of this Agreement, with respect to any third party

rights that are necessary to be obtained by Licensee in connection with any EMI Tone or any recording or

perforinance incorporated into or used to arrange any EMI Tone, Licensee shall be responsible for

obtaining such rights at its sole expense.

r: T~GSIltO

The "Territory" covered during the Term shall be the United States, ils tenitories and possessions
(induding Puerlo Rico), and 88~%.

5 Term

(a) ihe "Term" of this Agreement is one (1) year, commencing September 15, 2005, and
terminating September 14, 2006.

{b) Notwithstanding ihe fo'regoing, EMI may terminate the eiitire grant'of righis contained in

this Ag'reement andlor the grant of rights with respect to a particular Approved Mlebsite, at any lime for'

any reason upon thirty (30) days prior written notice to Ucensee. Promptly, lhereaiter. Licensee shall

furnish Publisher with a written confirmation that it has performed anyjali takedowns of EMI Tones from
the Server necessary to colnply with the applicable lerinination of rights by Publisher.

(c) lf Licensee has failed to fully launch Hs.services for any reason as contemplated upon
execution of this Agreement'in accordance with the rights granted to Licensee herein, as of November 15,
2005. ni this Agreement shall immedia1ely terminate. and all terms and conditions hereof will be deemed
null and void as of such date, (u) any and all EMI Tones created by Licensee shall remain the sole

. property of Publisher as of such date, and Ocensee shall immediately assign and.iransfer any and all
rights therein to Publisher', {iii) Licensee shall immediately take down all EMI Tones as of such date and all

of Ucensee's rights in and io EMI Tones shall immediately terminate, and (iv) upon Publisher's written
request, all EMI Tones in Ucensee's possession or control shall be promptly destroyed by Ucensee, and
Licensee will deliver an affidavit to Publisher attesting to such destruction,

6 Advance f Ro. altles

(a) As used herein, "Publisher's Prorata Share". shall mean that propottion of Publisher'
ownership of the applicable ComposiTion, as set forth on 1he Schedule D Addendum..

'(b) In consideration of the rights granted hereunder, upon execution of this Agreement
Licensee shall pay to Publisher the sum of Ten fhousand Dollars {$10,000.00), as a non-retumab)e .

advance,.recoupable solely from royalties otherwise payable for each Copy Sokf as of the commencement "

hereof pursuant to Ibis paragraph 6 ("Advance") Licensee shall pay Publisher a non-returnable,
non-recoupable "Axing fee" equa{ to Publisher.'s Prorata Share of Twenty-Five Dollars {$25 00) for each
Composition copied to the Server.

{c) {I) Pursuant to the lerms and condibons of paragraph 7 below, Licensee shall pay
Publisher for each Copy Sold a royalty equal to Publish'er's Prorata Share of: .

{A) TEN (10%) percent of the reta9 seNng price of each Copy Sold, with a
minimum royalty for each Copy Sold of TEN ($0.10) Cents with respect to EMI Ringtones; and

(8) 7%'ELYE (12%) percent of the retail selling price of each Copy Sold, with

a minimum royaltv for each Copy Sold of FIFTEEN ($0.15) Cents with respect to.EMI I{a~dRm,

(H) In the event a recurring fee is charged an End-user to retain a Copy, said charge
shaA be deemed'a royalty-bearing event. For clarity, Licensee shall pay Publisher the applicable royalty

pertaining to any Copy each bme a recurring payment is made to retain said Copy (or to access said EMI



Tone embodied there'in) on an End-usrw's Wireless Device For'purposed of twice'rlatirlg thb royalty
payable, if applicable, the recurring fee, shall be deemed to be the original retail selling price and each lime
the Copy is thereby retained shall be considered a new "Copy Sold" and a royalty shall thereby be payable.

(Hi) ln the event a Copy is made to time oul on a VS!rate!:s Bevice and one is made to
,re-download or otherwise re-acquire said EMI Tone for reasons other than fechnical failure, said evenl
shalt be deemed a royalty-bearing event. For clarity, and notwithstandincl the previous sentenc~; Licensee .
shall pay Publisher the applicable royalty pertaining to each Copy Si&ld, irrespective ofwhether the .

recipient had previousty'cqvired the same EMI Toiie embodied in stich 'Cop'y Sold.

(iv) In the evenl a Copy is otfered in a form other th;in individ'ually (exL said EMI
Tone is made available as part of a bur!die or package of wireless ca@tent appfrcatiorrs, the royalty due ln
connection with such Copy shall be Publisher's Pro Rata Shark of the g'reath'f;. (A) TEN (10%) percent
of a fraclion whose rromerator equals lhe lbunclle's sale price ayrd whosct deiiomtrrrator equals 'the number
of royalty-bearing content app)icafion.",, or (B) the minimum royally for each f opy Sold set forth paragraph
6(c)(i) above 'yway. of example:, if I..icensee charges $10 for a bundle of eight (8) royalty-bearing
content applications (one of which is a Copy), then the royalty applicable to said Copy shell be Publisher'
-Prorata Share of $0.125, i.e., 10% of ($1 0 ~ 8).

(v) ln the event a recvrrintj transmission fes, in addition to the originaLEMI Tone'vrchasefee, is charged to an End-vser each time an End-user,hears the EMI Tone (e.g, a Ten Cent
($0.10) recurring transmission fee is dwrged to an End-user each time he/she hears an EMI Tons),
Licensee shall pay,P'vblisher for each such Copy Publishei's Prorata Share of Ten percent (10%) of such .'ransmissionfee, in addigon to the Royalty otherwise set forlh"in this paragraph8„'d)

ln the event an Approved Composition is contrdlled less'tharl one'. hun'dred (10'0%)
percent by Publisher or if the Songwriter Agreements require dir'ect payments to certain thgd partIes, uponPublisher's request, Licensee shall make direct payments tb such app1iceble co-publisher., or other, thirdparties, .

(e) ln the event Licensee agrees.to (or has agreed 'to) pay.tb.a co-publisher of an Approved
.ComposiTion, a publisher of any music."-st composition or' Ik:ensor of any sound recorcling embodying an
Approved composition used in any Ringtone or )f5%gi%i3„compensation'or consideration in excess'of
the compensation or d&nstderation to be paid ki Publisher hereunder (collectively, "Excess.
Compensation"), then elfectiv!: as of the date of such agreement, Licensee shall immediately pay ts
Publisher an amount equA to sucfi Excess Corripensation and this Pgrecimeiit shall be deemed amended
effective as of the date of such agi een rent to inclv5s such more favorable compensation provision. In the
event the Approved Compositlion i- not entiir~Jy conlrotied by Publish'er,, the Etcces's Gdrnpensa}ion shall bebased upon and shall rellect Publisher"s Pro Rata Share. Upon requ'est, Lfcenss's shall supply to
publisher copies of&II agreements between Licensee and third party licensors.bywhich riclhts are granted
for the use of any sound recording or muskial compos!lions (incltiding Approv'ed.Compositiions) in
Ringtones and/or in tISKGcNNR3.

7. ~Aecountin

(a) . Together wilh the.payment of all apptlc'@Ie sums due Publisher pursuant to paragraph 6
above, Licensee shall render I ubllisher accounting .statements on a quarterly basis, {which shall be.
provided electronically, along with a hard paper copy), indicabng, on a counby-bywovntry, EMII
Tone-by-EMI Tone (inciuciing the title, wnters'ame{s), and app'licable Pubfrsher-supplied EMI song code
for each Approved Composition), and Approved Nebsite-by-Approved Website basis, the number of
Copies Sold or otherwise distributed and/or digitally delivered. in each country of the Temtcrry, within
forty-five (45) days following Itic last day of each calehdar quarter during whirh scIch rjghts are granted
herein, whether or not Licensee sold or otherwise dist'&vted Cotiies within scIch quarterly period. In
addition, 0!e accovnting statement. shall inclicate, with respect to'ach Cdpy Sold.'the fetatl selling price
therefor, whether saicl Copy Sold was the result of a first-time &insrrtissi@ or a repeat
transmission/recumng charge,, and any other information neces. ary to determine how the applicabl'e
ro}tatty for each Copy Sold was catcul rted.



(b) In addition to providing quarterly accounting statements, Licensee shall, within ninety (90)days of the Effective Date, provide Publisher, upon request, wilh online, real-time access to Ihe Server in-
order to permit Ihe accurate identification, tracking and verilication of copies of all EM I Tones, and anyother data item to be enumerated on accounling statements pursuant Io subparagraph (a) above

(c) Licensee agrees Io keep and maintain true and accurate records and books of account inconnection with the sale of Copies and all transactions related thereto or otherwise contemplated underthis Agreement, and shall retain all such records and books for a period of not less than four (4) yearsfollowing the termina6on of this AgreemenL Publisher, by its designated representative, shall have Iheright, upon reasonable written notice, and during normal office hours, to examine Ihe books and records ofLicensee, at Licensee's, regular place of business where the books and records are maintained, as thesame pertain to the subject matler of this Agreement. and to make copies and extracts thereof Licenseeshall cooperate with Publisher's representative to assist them in understanding all such materiaL lf, as aresult of any audit, it is determined that Licensee has understated the royalties due to Publisher, Licenseeshall immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it isdelermined that Ucensee has understated the royalties due to Publisher by ten (10%) percent or more,Licensee shall pay to Publisher the amount by which royalties have been understated and shall reimbursePublisher for the cost of the audiL

(d) All checks shall be in United Slates Dollars, shall be made payable to EMHvtusicPublishing and unless Publisher notifies otherwise, shall be sent to the address indicated in paragraph 15below. All accountings and payments must be received by Publisher on the date such payment andstatement are due, according to the terms of this Agreement, tiine being of the essence hereof. Nopayments shall be diminished or reduced in any manner for any reason, induding without limitation, anywithholdings, currency restrictions, exchanges or taxes Upon written request, Publisher shall provideLicensee wlih a current W-9 form for each music publishing calalog receiving payment

(e) lt is understood and agreed that there shall be no "free" or "bonus goods" of the EMITories, as such term is understood in the industry, i.e., all Copies Sold, distributed, transmitted, 'or,delivered, regardless of price, shall bear a full royalty hereunder

(f) Mtithout limiting Publisher's rights and remedies-hereunder, at taw or in equity: (i) past-duepayments are subject to and to be accompanied'by payment of interest Ihereon at the prime rate aseslablished on the due date by The Bank of New York pius two (2%) percent compounded daily aridcomputed from the date(s) upon which each such payment(s) first became due unbl the date(s} upon'which each such payment{s) is remitled to Publisher, and nit Ucensee shall reimburse Publisher, withinfive {5) days from receipt of its invoice, for Publisher'. reasonable attorney's fees and cosls arising out ofthe occurrence of anyDefault Event (as defined in paragraph 14), including, without )Imitation, any failureby Licensee timely to render statements and account to Pubtisfierwith respecl to royalties which accrue toPublisher in connection with Licensee's exploitation of its rights pursuant to the applicable provisionshereof.

8. No Performance Ri ht Grant

{a) No right of public perfonnance is granted under this Agreemenl, such right being licensed-4y lhe American Society of Composeis, Authors and Publishers ("ASCAP"),. Broadcast Music Inc. {"BMI"),and the Society of European Stage Authors and Composers ( SESA~ ln and for the United Stales, andthe Society of Composers, Authors and Music Publishers {"SOCA~ in and for~, as 'applicable

(b) Any public performance of an Approved Composition as embodied in an EMI Tone,induding without limitation pursuant lo paragraph 3(a)(iv} above, not otherwise licensed by ASCAP andIorBMI and SOCAN, as applicable, shall be licensed by Licensee from Publisher or from Publisher'authorized agent. Ifsaid license is to be secured from Publisher, Publisher agrees to negotiate in goodfaith and the issuance of such ficense shall be in accordance with the customary industry practices andfees irrespective of the foregoing, it is understood that dearance by performance rights societies in suchpdrtion of the Territory as is outside of the United@tates will be in accordance wlih their customary.



practices and the p syment of their cusloiriaiy fees

Restrictions and Reservations iof Riqhts

{a) This Agreement does not 'authorize or permit any use of a Composition not expressly set
. forth herein and does nc4 include the iright to alter the fundamental character of Vie music of anComposition, and. speciiicaliy. the terms of this Agireement are limited to the use of each ApprovedComposition only as oriciinally f&x»ed in the Eh41 Tone Publisher reserves'll righls', not'xpressly gn&nted toLicensee hereunder. All rights granted hereunder are granted on a non-exclusive basis

(b) . No Con'ipositiofi may be used in a dramatic fashion, as'such term is understo»od in theindustry, orin any manner 'wtiich coutd be corisidered 1&n bad ta~te o'r off&sixre; LI . each'ppr»&vedComposition shall be used w'ilh regard to social convention arid dec ncy so as not to bring such
Compos~& lhe compose&s thereof; or.P»jblisher linto public di~rep»'&te o'r rellect adversely on theComposition, the coinposers thereof, or P»sbtisher. No individual Compo."itiod may be usedin connectionwith any product. any. seiivice, or in the bv~inding, marketing. achrertislng or promoion of airy product,se&vice or evenL

(c) Without limiting the force and effect of the foregoing, and without InteI&din+»o provide anexhaustive list of prohibitive «&cts, this Agreemcn&t 'does not Inclutte Itic ri»thts 'to; (i) rent or lees». an EMITone, (ii) sell or otherwise distribute.EMI Tones except for fhe p&erson&aI »ise c'&f Indivick'&al Vf&retess Devkeowners; (iT&) parody the music: or lyrics of ari Approved Composifion (iv) In&akIe, sell or,distrpbutc;phonorecords of an Approved Composition; {v) utliize a sound rkcorging and/or aI&diobisuat mmter(s) notowned or separately licensed by licensee;; (vi) syn»shronize {or &uthhrize'th»'s tI& syr&chrc&nlze) anyApproved Composifions with visual images or events or include 'any 'PpQoveII CcImpcIsiTion in any .audio-visual work; InctndiIng vrithout limitation in commercials or'games; (vfi&) use the VIIe of an ApproveclCornposibon except for factual and/or desa iptive puiposes for IdentifylncI the EMI Tones.avails to for. purchase; {viii) use «iny ComposiTi'on that is not a Approved Coniposttion in aI&y way; c&r (ix) use anApproved Compos15on on any broadcastlcablecast or an-line se'nrichs (v»rhett&er viewable in real bme or.downloadable) not specifically enumerated in this Agreement, or on any interactive pr»&gra»n, platform,me»tia'r storage de»rice. or any

promotional

us e.not speclficalty'nu&Incr«&ted herein Any occurrence ofthe ab'ove-noted items by Licensee or authoriz&A by ticensee shalt r'end»'.r all', aspects of the Agreementimmediately nuit and void and'his Agreement shall terminate.

(d) Except for f&sfing on the Network the composers'ames for factual and/or»Ies»iipbvepurposes for identifying Vie EIVII T»ones available for purchase, no right whatsoever Is.b«eing grantedh'ereunder to use or authorize other Persons.tcr'se the,names {including any professional names,previously, now or hereafter used), facsimile signatures„.voices, liken'iesses or bio»yraplaicat, malarial of,concerning, or regardi&&'g any of the composers of a Coniposition for any Ix&roose.whaIsoex&er, Including,without lim&Tation, for purj&oses «of exploitathn of an iE5hl Tone on the Nebi»rork« ln no event shall a name ofa composer of a Composition be f»mtured more or less prominently than any other composer's,name

10. Warranties and R~e&vsentatlons1lndemm+

(a) Publisher ~ranbs only that it has the legal il'&ght, power.and authoriiiy to grant this licenseand this Hcense is gh'en and accepted without any other warranty or recourse. ~&IIsher hcneby agrees 'loindemnity and hoid harmless licensee and its

respective

officers, directors, a»gents, and eriiployees{hereinafter, the "Ind»mnitees") from ar&d aciainst any and all IiabIiities,. da&Inages, c'osis, charge.;,recoveries, judgments, penalties, expenses or losses of whatsoever kind or nlsture, actually Incurred by'the Indeinnitees (incl»»&'din»1 reason&bte attorney." fees ar&d disbursements) whtich may Ipe obtained against,imposed upon or suff'ered by the Ir»demniffe»ss or any of them, by lreas'on of any breach by Publi her of anyof its warranties or representations hereuhd'er In no event shall Ihe total Iiabil»ty oI Puglishpm in,connecfion with the rights granted for each Approved Compositioh IIct.nsed hereurider exec&ed lheconsideration received by Publisher in connectk&n wiith V ie licensing of said Approved Composition.Lisensee w6IVgive Publisher prompt notice of any daim and Publi,"her will lhave the right to r&ssu&ne Vie



defense thereof at Publisher's expense

(b) Licensee represents and warrants that

{i) there are no actions, suits, proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair it from performing its duties and obligations
hereunder, and

(ii) it is fully empowered to enler info this Agreement and to perform Rs duties and
obligalions hereunder, that it is and shall at all times remain possessed of aN rights necessary for it to
completely fulfill all of ils material obligations hereunder, and that its entering into this Agreement and .

fulfilling such obligalions {including but not limited to maintenance of the Network) does not and shall not
infringe upon the rights of any Person whatsoever.

(c) Licensee further represents and warrants!hat it shall obtain or secure {and maintain
during lhe Tenn) all necessary and required licenses concerning:

{i)
- intellectual properties furnished or selected by Licensee and contained in any

materials used in connection with the marketing, sale or distiibution of Ringtones as auth'orized hereunder,
including without liinitation name and likeness rights, and that said materials shalt notviotate or infringe
upon the rights of any third party, including without lirnitabon intellectual properly rights and/or rights of
privacy and publicity; and

{ii) inleNectual properties furnished or selected by Ucensee and contained in an EMi
Tone not iicensed hereunder including that portion of the music publishing rights in and to each Approved
Composition not controNed by Publisher; and that said'materials shall not viotate or infringe upon the rights
of any third party, including without limitation intellecfual property rights and/or rights of privacy and
publicity

(d) Ucensee agrees to fully indemnify Publisher and hold Pubiisher (and its officers, directors,
and employees) harmless of and from any and all liabiTibes, claims, causes of actions, damages, interest,
charges. recoveries, judgments, penalties, expenses or losses of whatsoever tdnd of nature, (including
'without limitation, legal expenses and counsel fees and disbursements) of. any kind whatsoever which may
be occasioned, suffered or incurred by Publisher. either directly or indirectly, in whole or in part, resulting
from or ln.connection with any breach or threatened breach by Ucensee of any of lhe lerms, covenants,
representations and warranties contained herein, and/or any claim by any Person inconsistent with any of
the representations, warranbes and covenanfs hereunder. in addiTion, Ucensee will reimburse Publisher
on demand for any payment made at any bme after the date hereof for any liability er claim to which. this
clause relates that has resulted in a judgment against Publisher or which has been settled with Ihe written
consent of Licensee (w'hich consent shall not unreasonably be withheld). Publisher wiN give Licensee
prompt notice of any claim and Licensee will have the right to assume the defense thereof at Licensee's
expense.

Arran ements/Co ies

Any arrangement(s) which Licensee shall cause to be made of an Approved Composition in the
creation of 'an EMI Tone shaN be made at Licensee's own expense and shall be cre'ated only as lhe result
of employment-for-hire and such anangement shaN be "Work Made For Hire" for Publisher, as such term
is used in the Onited Slates Copyright Law. Licensee hereby sells. assigns and transfers any such
arrangement(s) and aN right title and interest in and to each such arrangement to Publisher and lhe
worldwide copyright and renewals and extensions of copyright therein Ucensee warranls and represents .

that all Persons rendering services in conneclion with the creations EMl Tones shall have executed, prior
to the cominencement of creation of any EMl Tone to which such Persons have contributed, wrNten
agreement(s), in full compliance with the laws of the United States and other countries; stating that those
EN Tones and any arrangements on which such&Mt Tones are based, are conskiered a work made for
hire for Publisher and irrevocably assigning all such Person's rights throughout the Territory in perpetuity,



including withoul limitation copyrights, in lhose EMI ll ones and other materials to Publisher Upon
Publisher's request, Licensee will cause to be executed and delivered to Publisher all assignments and
transfers of ownership of copyright {including without lit6itation aHI copyright registrations and applications,
and aH renewals and exterisions thereof) in. the I=MI Tones and any arrangements on which such EMI

.Tones are based, and any other documents as I ublisher may deem-necessary or appropr'iate to vest in.'ublisherihe rights granted to Publiisher in I'his AgreemenL Neither Licensee nor~any~arranger shaH be
enlitled to authorship credit or status as a coHaborator or any remuneration by way of royalty or otherwise
from the authors of such Approved Cornpositioh or from Publishdr or any of Publisher's designaled
agents. No arrangement shall change llhe basic mellody of any Approvedh ComposiTion

{b) Licensee.shall enable Publ'isher frei4y and without charge or iexpense to receive EIN
Tones to ensur'e Licerisee's adherence with and to the terms and conditions of this Agreement. Any such

'eceipt.by Publisher wHI not constitute a Copy and wlff not be deemed a rbyalty-bearing event.

12. ~Qwll Mhl

Except as expressly permitted in this Agreement, Licensee shall not at any time, directly or
indirecffy, license, transfer, as. ign, sell or otherwise dispo'se of, pledge, mortgage or in any way. encumber
any Composition or any Interest of any kind theiein, andfor'ny right or li~nse grtintett.hereunder and any
such purported license, bansfer, assignment, sale, disposal, pledge, mortgage or encumbi~ce shalt be
void and of no effect.

13 No Partnersh~i

Nothing'herein contained.-hall create any association,. partnersh'ip, joint venture or re}affonship of
priricipat and agent between the paitiei-. hereto; it bciing 'understood that the parties hereto are, with
respect to each other, independent contractors„andi neiIlher pa+ shaff haveany authority'to bind ihe other
or the other's representatiIves in any'ay and shall not hold itselfi out ito any Person as having authonly.

14. Event of Del'aultlCure

(a) As used herein, tha term "Event of Defa'ult" shaff mean'any of'the following events: g
Licensee's faHure or lnabiTity to fuHHI any of iTs material obligations hereunder for cny reason; (Hi)

Licensee's dissolution or ihe Hquidation bf any substantial portion of iits assets: (iTi) the. filing by or against
Ucensee of a petitiori for Hquidation or reorganization or the contmerlcentent of aIi acffon Against ii under
any applicable bankruptcy or.irisolvency legislation as now or hereafter in effect or under any similar
statute relating to liquidation or reorganizatiop or Lkiensee's consenting'to any of the-1'oregoing, (lv) lhe
appointment of a trustee, receiver„custodian or simliar appointee for Ucensee for any of iis property or
Ucensee'onsenting to any such appointment; (v) Licerisee's making of an assignment for the benefit of
creditors; (vl) Licensee becoming insolvent; (vH) Ucensee's faHure io pay, or admission in writing of ih
.inabHity to 'pay, its debts, as they come due; (vH1) Licensee's receipt of a "going concern" notiffcation or
similar qualification; Itx) a, reduction of ten percent {10%) or more in Ucensea's workforce; (x) iLicensee's
report of a quarterly loss for four {4):consecutive qi;iaiters; or (xi) any action by. Licensee which jeopardizes
any material right or remissly of Publistier hereunder In. the event that any of the matters described.in this
paragraph 14(a) occurs, ILicensee shall prI&vide prompt w'ritten notice thereof to Pubfisher.

(b) Will;cut limiiheg or affecbng Ihe rights or remedies which Publisher may have under this
Agreement or at law or equity, with re. pect to I licensee's obffgations under II&is Agreement, it Is agreed
that if an Event of.Defauii occurs or in the event of a brach on the part of Licensee, Publisher may nobfy
Licensee in writing of such defaulli or brea'nd UcerMiee shaff'have ten (10) business days from receipt
of such noffce in which to cure such Event of Default or breach.l .if stich brach or Event of Defaull. is not
curable or is not curi~d within said ten (10) business day period. this Agreement shall automaticaffy
terminate and Licensee shaH be dleemed to have automatically and irrevocably assigned and transferred
to Publisher. without further consideraition, aH right, title and intei'est fn and t6 aH FMI 'Tones (including the
master recordings created by Licensee not othenvise owned by co-publishers or record coinpanies). to the
extent that such-rights and interests have not already been assigned to or vested in Publisher; provided.



however. that wilh respect to any breach or default concerning the payment of any monies whatsoever,
this Agreemenl sha)l automatically terminate and the aforesaid assignment and vesting shall occur if such
parlicular breach is not remedied within five (5) business days from the date of the notice. Publisher. in
the event of any automatic termination under this.paragraph and without prejudice to any other righls and
remedies, shall have rights and remedies for copyright infringement; inc)uding injunctive relief.

(c) The termination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EM) Tone actionable as an act of copyright infringement fully subject to the remedies
provided by the Copyright Act, Title 17. of the United States Code, together with other )egal and equitable
remedies available to Publisher.

15. Notices

Any and all notices, consents, approvals, demands, other communications and payments
hereunder shall be hand delivered or sent hy certified mail, return receipt requested, at the address below
'or a't such other address hereafter designated by either party in wrTiing) as fo)lows:

To Pub)isher. EMI Music Publishing
810 Seventh Avenue
New York, New York 10019
Attention: Yolanda B)um

To Ucensee: As set forlh in the head)ri of this Agreement,
Attention= Wi1fredo Hernandez, Vice President

Any notice sha)) be deemed complete when the same (containing wha1ever information may be required
hereunder)'is deposited in any meit box properly addressed and sent as aforesaid, except that (a) all
.materials personally deiivered shall b'e deemed served when.actually received by the party to whom
addressed: (b) air express materials shall be deemed served on the day of delivery to 1he air express
company; (c) notices of change of address shall be effective only from the date of r'eceipt; and (d) royalty
statements may be sent by regular mail and shall be deemed rendered when actua)ly received, by
Publisher.

id: ~o~ miner Law

This Agreem'ent has been entered igto and delivered in the State of New York and the validi1y,
iriterpretalion and legal effect of this Agreemenl sha)l be governed by and construed in accordance with
the internal laws of the State of New York ap'p))cab)e to contracts entered )rito and performed entirely
within the State of New York. Only the New York courts (state aixl federal) vnII have junsd)et)on over any
controversies regarding this Agreement, and th'e transactions contemplated by this Agreement; any action
or other.proceeding which involves such a controversy will be brought in those courts,.in New York
County, and not elsewhere. Licensee hereby irrevocably submits to the jurisdiction of'the New York courts
(state and federal) in any such action or proceeding and irrevocably waives any right to contest the
jllriadioiion tin rem or in ~ewonam or power or decagon oi that court within or without Ihe United niaiea
Aer than appropriate appellate cod% having ji.'risdiction over appea)s tom sich court(s) Ucensee ~so
irrevocably waives any defense of inconvenient forum to the maintenance of any such action or
proceeding Any process in any action or proceeding may, among other methods, be served upon
Ucensee by delivering or mai)ing R in-accordance with paragraph 15. Any such delivery or mai) service
'hall be deemed to have the same force and effect as personal service within the State of New York.

17 Assi nment-Chan eof Control'his

Agreeinent, aud the rights, opportunities and obligations created pursuant to this Agreement,
are not assignable or transferable in any manner by Licensee, nor shall Licensee sublicense or delegate
any of its rights or obligations wi uut lhe prior written.consent of Publisher. not to be unreasonably
withheld EM) may assign this Agreement and any of its rights hereunder in whole or in part to any Person



which controls, which is controlled by. or which i.i under common control with. EMl and/or each suchPublisher or which is in partnership with EMt and/or each such Publisher, and/or to any parent, affiliated orsubsidiary company or corporation. or to a Person owning, or acquirin!g, a)l or a substantial part of EMl ',and/or each.such Publisher's stock and/or asset.; or with whom EM1 afid/of each such Publisher maymerge or be merged, in which case Licensee shak nol be reieased from its obligations'hereunder.

~ i

18 Conlfdentialit f'ijbli&~i

Licensee and EMI agree that all info!rmation with iespect tin this Agree@sent„whether furnished byEM to Ucensee or olherwi. e acquired by,Li xvisee in the course of business w th EMI halil b .'k tcon entiat. Such information shall not be disclo;ed at any time to any Person except to the extentrequired by an order of a court or other tnliunat havin!g jurisdic lion or pursuant to rules and regulations of a"
governmental body. Notwithstanding the foregoing. lhie parties acknowledge and agree lhat in c(Rainsituations, such as where copublishers of an Approved CompbsitI('in, p'ubli„her of other compositionsand/or master owners require a favored na5ons provision„ lhe informatIon confine) in this Agreementmay have to be divulged wilh respe(A to monies paya'ble and rIght~i grantedl Ucensee and EMI rriay notuse the other party's name lin news releaises, articles. brochures and rriarketing and/or.promotionalmaterials, without llhe other part'/'s prior written approval

19. ~Ensr A r amer t

(a) This Agreeinent sets forth the entire understaindin'g be!tween tha pai1ies hereto withrespect to the subject rnatter hereof, and merges and extingui!;hes a)l prior,uriderstandings, negatiations,and agreements 1 lo amendment to or modification, waiver, te':rmir'~aboIi, or, discharge of this Agreementor o any provision hereof shall be bin'ding unless confiirmed b» a wrilten iirstrument duly executed by theparty to be charged! therewith Any proc(as in any action, suit, or proc(ading arising out of o!r relating to-'hisAgreement may, among othier methods, be sieved upon the applicable party by delivering it or maiTingit in accordance with pairagraph 15 above. No waiver of any provision of or default und th: Ag tshall affect the ri ht of ee rig: of either party thereaifter to enforce such provi ion or to exercise any right or remi dyin the event of any olher default, whether or riot similar.

(b) If any part of this Agreement shall be'determtiIed tIi be Invalid of uncpnforceabte by a courtof competent jurisdiction or by any other legal'ly c(instituted body having the jurisdiction to make suchdeterminatiorii the rema'inder of this agreement shall remain in'ull forcr an(I effe;ct govt(/ed tibet the part'fthis Agreement thus invalidated or declared unenforceable i" nol essential to IIhe i!ate ded o r li fo einen opera ono

20 Misc@I n ou

This Agreement shall apply for the Term hereof only, and sIiall !not R~ie biixtmj upI&n 'oii. prejudicialto any position taken by Publisher or Licensee for any. period subse'quedt to the Temi of thh Agreement.The ca'ptions ofparagraphs containei5 in this Agreement are for reference only and are not to beconstrued in any way as a part of the Agrieement. This Agreerrient shalll not bec4ime effecfiye untilexecuted by all prot:esei5 pai1ies hereto

-- tN V/tTNESS 'thtt5EFtEGF, the parties have caused the foregoing to be eixecijted'as of the date first abovewritten.

EMl Music Publishing Up-Mobile Corporaition

By:
Publisher

By:
Licensee



SCHEDULE A

List of Pubtishin Catalo s

AVON GATE MUSIC INC {BMI)
'ARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP . (BMI) 'URBANKPLAZA MUSIC, INC (ASCAP)
CARWIN MUSIC INC. (ASCAP)

COLGEMS-EMI MUSIC INC. (ASCAP)
COMB)NE MUSIC CORP. (BMI)

EMI AFFILIATED CATALOG INC (BMI)
EMI AL GALLICO MUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP. (BMI)
. EMI APRIL MUSIC INC. (ASCAP)
EMI.BELFAST MUSIC, INC (BMI)

EM! BMPC CORP (ASCAP)
EMI BLACKWOOD MUSIC INC. (BMI)
EMI BPJLLIG MUSIC, INC (ASCAP)

EMI DUCE MUSIC, INC. {ASCAP)
EMI EASY LISTENING MUSIC CORP (ASCAP)

EMI FEIST CATALOG INC. (ASCAP) .

EMI FULL KEEL MUSIC (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EMI GOLDEN TORCH MUSIC CORP. (ASCAP}
EMI GROVE PARK MUSIC, INC (BMI)
EMI HASTINGS CATALOG INC. (BMI)

EMI INTERTRAX MUSIC INC. (BMI)
EMI JEMW44L MUSIC INC. (ASCAP) .

EMI LONGITUDE MUSIC (BMI)
EMI MILLER CATALOG INC. {ASCAP)

. EMI MILLS MUSIC, INC (ASCAP)
EMI MOGULl INC. (ASCAP)

EMI NORBUD MUSIC. INC. (BMI)
Eh' NTM HOLDiNGS, INC (ASCAP)

. EM) PSTROLDINGS, INC {ASCAP)
EMI ROBBINS CATALOG INC. {ASCAP)

EMI SOSAHA MUS)C1NC (BMI)
EMI SLITHY SONGS, INC .(BMI)
EMI TSM HOLDINGS, INC. {BMI)
EMI V CATALOG INC. (ASCAP)

EMI UNART CATALOG INC. (BMI)
EMI VARIETY CATALOG INC. {ASCAP)

- EMI V!NE MUS!C, LNC. (BMI)
EMI VIRGIN MUSIC, INC. {ASCAP)
. EMI VIRGIN SONGS. INC (BMI)

EMI WATERFORD MUSIC, INC. {ASCAP)
EMI WORLDTRAX MUSIC INC. {ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP {ASCAP)
JOBETE MUSIC CO, INC (ASCAP)

NEW TANDEM MUSIC. INC. {ASCAP)
:-SCREEN GEMS-EMI MUSIC INC:(Bhilt)

STONE DIAMOND MUSIC CORPORATION (BMI)
TRIPLE STAR MUSIC, INC (BMI)



SCHEDULE C

(pursuant to paragraph 1(o))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated as ofAugust 29, 2005, by and between EMI Music Publishing and
Up-Mobile Corporation (the "Agreement"). Upon the full execu5on of this Addendum by the parlies hereto,
the following additional Website(s) is/are deemed Approved Website(s), and thus part of the Network,
effective as of.the date set forth below:

The URL(s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on
which EMI Tones lirst shall be marketed thereon, is/are:

httpJ/www

2. All terms not defined herein shall have the same meaning given them in the Agreement. Except
as expressly or by necessary implication rnodiffed hereby, the terms and condiffons of the Agreement
remain in fu)l force and effect, and are hereby ratiTied and affirmed without limitation or exception.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of lhh
day*f .,200,.

'EMI Music Publishing Up-Mobile Corporation

By:
Publisher ucense'e



SCHEDULE D

(pursuant to paragraph 2{b))

ADDEJJDUM OF RIGHTS

ADDENDUM lo the,Agre.ement dated as of August 29, 2005. by and befweeh EMI Music IPubltshing and
Up-Mobile Corporation (lhe "Agreemeng. Upon the fu)l execution df thik Addendum by the parties hereto.
th'e following listed Compositiion(s) are deemed Approved Comfiosition(."',) under Ihe Agreement, effecthre
as of the date sel foidh below.

The Composition(s) subj'.ct to thi. Addendum is/are=

fVITL'E"J composed by f'WRITER(S)" {%)]

2. The Temtory shall be as per lhe Agreement, [excluding. in the case of the Composition entitled
Ihe country(iies) of .-j

3 All terms not deiined herein shall have the same meanihg given'heih in the AgreimenL Except
as expressly or by. necessary implication modified hereby, the term& and coridiTidns of the. Agr'cement
remain in full force and effecl'.'nd are. hereby ratified and aflirmed vvithout Iirnitafiion or exception.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
day of 200 .

EM) Music Pubtishirg Up-Mobile Corporation

By
Publisher

8yt
Licensee



Up-Mobile Corp..

.By
Publisher

„Fed.l-D. 0
Signed by EMl Music Publishing. 10/11/2005
inpul by Kizzy Cox. 10/11/2005

Ucensee

Signed by Up4loble Cmp.. 10/1 1/2005
Input by IQzzy Cm, 10/11/2005



Mastertone License

THIS AGREEMENT (the "Agreemenl ) is made as of September 1, 2005 ("Effective Date ), by
and between The Orchard Enterprises, inc. 100 Park Avenue, 1I Floor, New York, NY 10017
("Licensee"), and EMI Music Publishing, 810 Seventh Avenue, New York, New York 10019 ( EMI",
"Publisher"). All capitalized terms in this Agreement are defined in paragraph 1 below, unless olhenvise
indicated.

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositions which are contained in the music publishing catalogs listed on

. ~Schedule allached hereto aud made a purl hereof;

WHEREAS, Licensee is an aggregator of content and seeks obtain clearances to certain
Compositions for which il has master rights; and

WHEREAS, Ucensee desires to obtain and Publisher desires to grant a license to arrange and
record one or more Approved Composilion(s) for the sole puipose of crealing EMI Mastertones thai may
be distributed as EMI Tones whereby an End-user can receive a copy of the EM I Tone into a Wireless
Device ("Service"), solely in lhe manner provided herein and in accordance with the terms and conditions
of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parfies hereto agree as follows=

1 Definitions

As used in this Agreement, the following terms will have the meanings set forth below:

(a) "Composition" means a musical composition'which is owned andlor controlled in whole
or in patt by Publisher, and which is made available, in Publisher's discretion an'd subject to Pubtisher's
written approval, to Licensee subject to the terms and conditions set forth in this Agreement and subject
to any restrictions iinposed by Publisher orby any Songwriter Agreements; provided that with respect to
any Composition which is or may be owned or controlled by Publisher only in part, the term "ComposiTion"
shall refer only to that portion of Ihe musical composition owned or controlled by Publisher. "A'pproved
Composition" means a Composition which, pursuant to paragraph 2 below, has been approved by
Publisher as an Approved Composition av'aliable for use by:Licensee in accordance with the'erms and" conditions of this Agreement.

(b) "Copy,". means a-digital transmission(s) or electronic distribution(s) of a single Ap'proved
Composition contained in ari EMI Tone to an End-user.

(c) "Copies Soid" and "sales"-mean one hundred (100'fh) percent of lhose Copies digitally
transmitted or othenvise etectronically distributed to End-users (including without limitation to an End-
user's Wireless Device).

(d) "Dollars" and "Cents mean United States Dollais and Cents.

(e) "EMI Mastertone" means a Mastertone that features the digital transmission of. an
Approved CompoaTion, the length of which shall not exceed thirty (30) consecutive seconds, solely in
connection with Service and in accordance with the terms and conditions of this Agreement For the
purpose of this Agreement. EMI Mastertones shall be referred lo as EMI Tones".

(I) "End-usePmeans a Wireless',Device owner,'user, or customer who legally procures from
Licensee the.sale or distnbution of an EMI Tone, for that period of time only during which such
transmission right has been legally procured



{g) Mastertone" means any data that resides or is stored in (whether temfiorarliy or
permanently), or which is lransrnitted to, a Wirelms Devkm, «which data causes a master sound recordingof the Composition or vocal andyor human instruimental perfoimances to be reproduced, peiformed,andlor played for purposes of announcing an incoming call, message, or other event or oceurreince onsuch Wireless Device iin an audio foimat (i.e„not audiovisual). For the avoidance of doubt, "Masterlone"
shall not include {and this Agreement shaH not be deemed to grant Licensee any rights to use
Compositions in or as), inter alia, a moniophonic andlor piAyphonk ringtonI rirIgba'ck tone-or so-cagedenhanced ringtones (e.g.; ringtones that include anyvise'lement).

(h) "Network" meaim the Approved Websile(s) on wtIich I=Mt. Donkey wiH be'ma&Be available toEnd-users, as served from and through the Server, v'ia a iiange of'serv'ice chan'nels'nciisding Internet,cable, satellite, web, WAP, SMS,.or ceHular transmission, which service channels (Including any"parlners", sublicensees or othei third partie.'ffering pmducts or services in cixinection with Licensee's
Network or, Approved Websites. Publisher hereby deems as approved Network channels the entities'isted on Schedule E attached hereto (the companies'Ioc-ited vvithln the Territory as; defined herein).

. Licensee at ail times shall Iimtitute securlty measures with respect. to kali as'pect's. of its Network(s) that:-'i) prevent any EMI Tones «Ir any underling Approved ComposiTion from being copied, 'played,
'distnT&uted, transmitted» perfoiined, usecl or «mploited, in whole or in part, in any format or bony meansother than in the format and by the means perinitted by Publisher hereundrm (ii) prevent unauthorized
reproduction and distnbutio»n of aH EMI Tones. and any underiltipg 'Appl;oveII CcImgsitions; Itfii) ~Ire
suNcient. as determined by Publisher, to traij«and enforce the use limitations and other restrictionsdescnbed in this Agreement; and {iv(meet o:r ex«aed current induktry ktanIdard's as the)r. exist from time totime for the licensed deHvery'f music via die!ital transmission (in'cl'udin'g, w'itho«it limitation, anti-xtirus„
firewaI!, password, and an5-hacking protections).

Qi 'Persoin" means any individ«iai, «evaporation, partnership, asso«lation or other organizedgroup or corubination of any or aH of the foregoing, and their legal 'sucdessbis dr re|west ntatives.

(j) "Serve)" mimns Licensee's proprietary Internet server which siiaH be.loiwted wiihin theTerritory, on which templates of lhe EMI Tones Ikensed bereunder wHII exclusively resid'e, and from whichthe. EMI Tones will be digitally transmitted or distributed to End-users through the Network. For purposesof clarTiication, no EMI Tone shaH be offered for sale through an Approved Website,and,permanentlystored in an End-user's Wineiess Device without first being transmitted from and through the Server.

(k) "Songwriter Agreeinent{s). shall mean those agr&meInts fIurs«Iant 'to wihich Publisherhas acquired rights wTh res]pect.to any C'emfesitlon.

(I) "Term" has the meaning set forth in paragraph 6(a) bellow.

(rn) "Temtory hias the meaning: et forth in paragraph 4be'Iow.'n)

"Website" means a coHecHon of ii&tercennectedhyIpertext naarkI&p IaInguage dociwnents-accessible at a single Uriiversal Resource Locatoi'3Ri ") via fhe 1/World WIdh tIVeb, ovviied and opmwtedby the same Person or 'at the sole dinetion oIfsuch Peson. "Approved WebsH«t(s) 'me-'ins the Vfebsife(s)from which Licensee intend.; to advertise and! maitet 1!he sale of Eltfl Ttne~ . I«I the event. LIc~ee'esires an additional Wiebske to become.an Approvecl Website, Lii»ensee s)iatl complete,»execute andsubmH to Publisher two (2) copies of in iAddendu'rn in the;foun set 'forth in Sche'dule' ind if Pulblisherreturns to Licensee a counter-executed copy of the Addenduin {which kub7lshQ ma+el«Iet tcI do In its sole.
discreHon). said Website shaH be deemed an Approved Websge. Liceris'ee shall reasonably cooperatewilh respect to Publisher's further inquiries concerning any additional Website(s) proposed by Ucensee,including without limitatiion, the nature of business con'ducted on sa'id%&ebsIte(s) ani'1 by the I'erson(s)owxting and operating or dir&Mng the operation of such Website(s)', and the. acc'ounfing and i eporfing



procedures in place between Licensee and the Person(s) owning and operating or directing the operatioriof such Website('s);

(o) "Vfiretess Device means a mobile telephone or a hybrid handheld wireless device thatincorporates the telephony or massaging function of a mobile telephone and that operates on a wirelesscommunications network regulated by the V.S. Federal Communications Coinmission in accordance wghits rules and regulations governing commercial mobile radio services Wireless Devices do not indude,without limitation. toys, or games.

(p) Each other expression used herein, unless herein separately defined, shall have themeaning commonly understood in the music publishing industry

2. Su l of Goin ositions

(a) The Coinpositions iisted on Schedule 8 hereto {hereby incorporated herein by thisreference) as of the Effective Date are deemed to be Approved Compositions for purposes of thisAgreernenL From time to time during the Term. Schedule 8 maybe amended by Publisher in itsdiscretion. In which event Publisher shall provide Ucensee with a written copy of such revisedSch dul 8 and upon Ucensee's receipl of such r vis d Schedule 8 lha Compositions listed on suchrevised Schedule 8 shell be deemed to be Approved Composilions for purposes oF Ibis Agreemenl (andto Ihe extent Ihat eny Approved Compositions from an earlier version f Schedule 8 are not lisfad on suchrevised Schedule 8 such Compositions shall no longer be deem d to be Approved Compositions forpurposes of Ibis Agreement}. publisher wll use reasonable efform to dearly indicate for Ucensea anyaddiTions. deleti n ndlor rrecg ns Io Ihe list oF Compositions set forth in any revised Schedule 8 thatis provided to Licensee. Pubiish r agrees to deiiver lo lic nasa no lese Instr filly (60) Approved
. Compositions during the Tenn.

(b) Following the'execution of this Agreement and throughout the Term, Ucensee may seek
Co
Publishers approval of Compositions that do not appear on Schedule 8 foruse as A dmpositions for purposes of the creation and bansmission of EMI Tones. In such event. Ucensee shallnotify Publisher in writing ofsaid requested Compositions. tf Publisher agrees to.consider the approval ofsuch requested. Composition(s), it shall provide written notice thereof to.Licensee who shall complete,xecule and subrhll to Pubtisher two (2) copies of an Addendum in Ihe form sel forth in Sched t 8 nd ifPubfis her rehlms lo Uce nese a counlermxe ut ed copy ot Ihe Addendum (which Publisher may eleci to doin.ils sole discretion), the C mposgions s t f~ in such Addendum shag be deemed Approved.Compositionsfor purposes of this Agreement and the then-current version of Scheduie 8 shall bedeemed an)ended to indude such Approved Compositions.

{c) Publisher reserves the right, in its sole discretion, to refuse to approve any'omposition(s) for'use as Approved Composition(s). For purposes of example, but wi0ibut limitation,except as otherwise expressly provided by Publisher, as of the Effective Date and thro hout the Terra,Compositions written'in whole or in part by Tracy Chapman. John Lennon, Jeff Lynne, James Taylor, andStevie Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Hinrana.-.i-'ted Hot Chili Peppers, Tool, the Mars Voitas A Perfe'ct Cirde and Savage Garden, and lhe Composition"You'e Got A Friend" (King) are not, and shall not become, Approved Compositions.

(d) Nobvithstanding anylhing to the contrary contained in this Agreement, Licensee shall
notice
removeany EMI Tone(s) from the Network(s) within seven P) business days after Lice s ' ofno ce from Publisher requesting such removal, and as of the end of such seven P) business day period,and thereafter throughout the Term, Licensee shall not sell, transmit, or othenvise use or exploit such EMfTone(s), and shall not permit third parties to do any of the foregoing, for. any purpose without Publisher'srprior written consenL



3 Grant of Riohts

(a) License Grant to Licensee. Subjecl to Ihe terms anfi cohdi66ns 6f thisAgreement'and'rovidedthat Licensee has fufiy'comp)ied wilh such terms and conditions, Puttlisher hereby grants ta
Licensee the following non-exdusive, non-transferable Ihnited rigttis s6lely'durihg the Term hand kolefy in'heTernlory:

g 'rranoement and Recordinu. To arrange and record, at Licensee's sole
expense. one (J) excerpt of each Approved Composition,'ompnsing up to thirty (30).consecutive
seconds of such Approved ComposTiion, for use solely in. conhecfion vtHh the creatfon of an EMI ~Tone
based on such excerpt; provided that (A) each EMI Tone shaN only contalri elements of 'one '(1) Approved
Composifion (for purposes of example only. an EMI Tone rmr)'nof incliide jmrbbns lof tw'o (2) or more
separate Approved Compositions or porfions of an Approved Contpbshion 'together'wiHi portions of any
other musical composi6on); (B) the Approved ComposTiion excerpt used td create dn EMIT4ne Cbalfbe 6
single, confinuous excerpt (for. purposes of example only,'uch excerpt may not comprise Ihe first Ien (40)
seconds and lhe last twenty (20$ seconds of such Approved Composition) (C) ho arrangement created in
accordance wilh this paragraph 3(a)(i) shall change lhe basic melody or fundamental character ofan
Approved Composition (other.than as necessarily iesulfing from Nmhing Ihe excerpt of suchAyproved.
Composition to thirty (30) consecutive seconds); and. (D) 'aN arrangements hreslted In.accordance witIi thlS
paragraph 3(a)(l) shaH be subJect to the pnwistons of paragraph 3'Ibeloitr,'ii)

~ Creation of Sinnle Teinnlate or Server Couv. To crsete a template or server
copy of each EMI Tone, which shall be "uploaded to and re@He oh the Server for the sole ahd eXctueive'urposeof transmiNlng or distnbufing EMI Tones to End-users in accordan'cawith the termsand
condiTions herein;

(iii) Sell Conies To End-'tlsers To'seN Copies of the EMI Tones, oh and through .
the Network, so that an End-user can purchase a Copy of the'Mt TotIe dch that-the EQI Tune may be
embedded In his or herWiretass Device (cbeing understood lhat temporary. hansieht, nonpermanentcopies ofNie EMI Tones incidental.to said transrnlsshn maybe ~el ohl the'Nebtuork,'provided (A) no
permanent copies of.the EMI Tones are stored.or cached orr the Netwbrk 'dxceiit oil the'Serveroron'n 'End-user'sWiieiess Device and (B) if a security breach in the Network~ eeshaI) iintnedlately
comply wTn any Publisher request to block accessor.~ fr& 1'e'iver dny EMI Tone so affeCted)',

(iv) streamina for prceoottonal Pur'noses. For each EQI Tone, and subJect ta
Ucensee secuihg aN necessary public performance licenses (as desctlbed in paratirapfi 8 b'slow). to .

stream up to thirty (30) conseeufive seconds of such EMI Tone to prospecgve End-users In the form of a
dfgital audio transmission for the sole purpose of previewhig 4r detnoristrafing Such'Mf Tonis IofacNitate's

purchase, sale, or Hcensiug lhiough the Network In accordtirxxi wilA th&'~'&en/'provided that
Licensee shaH not seH, lease, transmit, offer, or otherwise provide any EMI Tone sheamed in accordance .

.with this paragraph 3(a)pi) (including anyApproved Composifion incorpomted therein) as a
downloadable Ie or in any form that would aHow any Pemon to cr'sate, store, dr retah a copy of'aNol'artIhereof.

(b) Restrictions. Nutwiistandhg any other piovision.of:this Agraemenh

Qi This Agreement does not authonze or permH any use or other exploitafion of any
Composlhn by Licensee or any third perly, except as expressly auHionxeif herein.'If any such use br
other exphitahon is made or permfitedby Ucensee. this Agreement shaN immediately terminate, and aN
nghts and Hcenses'granted to'Licensee hereunder shall autmbafically termtnatk No license or other rights are granted herein to Ucensee or any Ihird party to use
any current or future kademarks, sprvice marks..design marks or hade naines of or assochted wilh



Publisher (such marks and names. cogectiveiy. the "EMI Marks"). for any purpose Licensee may onlyuse the EMI Marks with the prior written approval of Publisher.

(c) With respect to any Approved Composition of which less than one hundredpercent (1 00%) is controlled by Pubilsher,'rior to exercising any of the rights or licenses granted hereinin such Approved Composition or any EMI Tone incorporating such Approved Composition, Licenseeshall secure all rights and licenses irom all applicable co-publisher(s) necessary to exercise, withoutviolating the integectual property rights or other rights of such co-publisher(s) or any third party, the rightsand licenses granted herein.

(d) Nothing contained herein shall grant Licensee the right to use any particular-recording ofan Approved ComposiTion.

(e) Without limiting any other provision of this Agreement, with respect to any third partyrights that are necessary to be obtained by Ucensee in connechon with any EMI Tone or any recording orperformance incorporated into or used to arrange any EMI Tone, Licensee shall be responsibie forobtaining such rights at its sole expense

4. ~gerrtto

The 'Territory" covered during the Term shall be the United States;its territories and possessions(including Puerto Rico) and Canada.

5. Term

{a) The "Term" of this Agreement is. one (1) year. commencing September 30, 2005, andterminating September 29. 2006.

{b) Notwithstanding the foregoing, EMI may terminate the entire grant of nghts contained inthis Agreement and/or the grant of rights with respect to a particularApproved Website, at any Hrne for
furnish b "
any reas'on upon thirty'(30) days prior written notice to Licensee. Promptly the'reatter. U hall '

. censee sis Pu lisher with a written confirfrfation that it has performed any/aN takedowns of EMI Tones fmmthe Server necessary to comply with the applicable terminalion of rights by Publisher.
6 Advance l Ro a)ties

{a) As used herein, "Pumisher's Prorata Share" shaH mean that proportion of Publisher'arms(ship of the pplicahle Composition. as set forlh n the gchedola 0 Addandom.:
(hi. In consideragon oflh dghls granted herellnder. Ilpon exenllion of this AgreementLicensee shall pay to Publisher the sum ofTwo Thousand Five Hundred ($2.500.00) Dollars. as a non-retumable advance, recoupable solely from royalties otherwise~yable for each Copy Sold as of thecommencement hereof pursuant to thh paragraph 6 ("Advance")c

(c) As further consideration of the righls granted hereunder, Licensee shall pay to Pubgsheras a non mturn&le, non-recoupable fee, Publisher's Prorata Share of the sum of Twenty Five Dollars{$25.00) for each Composition. 'd)

(i) Pursuant to ihe terms and conditions of paragraph I below, Licensee shall payPublisher for each Copy Sold a royalty equal to Publisher's Prorata Share of TWELVE ($2%) percent ofthe retag selling price of each Copy Sold, with a minimum royalty for each Copy Sold of Ttr(IELVE ANDONE HALF ($0.t25) Cents with respect to EMI Masteitones;

nn ln tfie event a recumng fee is charged an End-user to retain a Copy. said chargeshall be deemed a royalty-bearing evenL For darity, Licensee shall pay Publisher the applicable royaltypertaining to any Copy each time a recumng payment is made to retain said Copy {or to access said EMI



Tone embodied therein) on, an End-user's W'ireless Device. For pbrpo'ses of c6!cutting'he 'royalty
payable, if applicable, the recurring. fee shall be deemed to bk the'ricIinat 'retaIl selling t)rice and eacih .

time the Copy is ttiereby retained shall be considered a new "Copy Sold" and a royalty shall lhereby be
payable.

{iii) ln the event a Copy is made to time-out on a Wireless Device and one is maids.to
re-download or otherwise re-aoquire said EMl Tone ior reasons other than technical faflure, said event
shall be deemed ai royalt'y-l&earing evenL Foir clairity, and notwithstanding the prevk&us sentence„
Licensee shall pay Pubflsher the aplplicable roya)'ty p Itaining'o e'ach Cop'y So')d, i!tesy'ccctiVe of whether
the recipient had prevk&usty acquired the same E Ml 'l one embodihd iri such C&py +&old.'.

{iv) ln Ihe event a Copy is 'offered in a foim ol'her than individuafly ~e.. said EMt
Tone is made avaiiab!le as part of a bundle or packaige of w&I'class content applications, lhe royalty due
in connection with such Copy shafl.be Publisher's Piro Rata Share of the greater of: {A) TEN (10%)
percent of a fraction whose numerator equals the bundle's sale pr'ice and whose denominator equals the
number of royalty-bearing cont!'ent applications, or (B) the minimcim royalty for each Cc py Sold set forth
paragraph 6(c)Q above. 13y way of example. if Licensee charges $10 for a bundle of eight (8) royatty-
bearing content appliciaflons {one of which is a Copy), then.ihe royalty applicable to said Copy ..hall be
Publisher's Prorata Share of 50.125, i e., 1(i% of ($ ll 0 8)

(v)- ln the event a recumng llransinission fee, in aiddiTion to the original I=MI Tone
, purchase fee*;~'cj&arged to.an Encl-user each time an End-ulser hea6 thcc EM'il Tolrie {e.g, a Ten Cent

($0.10) recurring transmission fee is charged to an End-user each time hs/she hears an EMl Tone),Licensee shall pay Publisher for each such Copy Publisher's Prorata Share oi'Ten percent {10%) ofsuch transmission fee, in addition lo'the Royalty otherwise set foi1h in thLs paragraph 6

(e) ln the event an Approved Composition is con'trofldd tks ttIan one hundred {100%)
percent by Publisher or if the Songv&riter Agreements require direct payments to certain lhircl parties,
upon Publisher'is request, Licenisee shall make.direct'paymeitts td suc'h appliable bo-pbblis'hers or other
third parties

(t) ln the event Licensee agrees tc& (or has agree d td) paI/ to.,i co-publlisher of pn Approved
Composition, a publisher of any inusical composition or a ttceI&soI'f Any sounIt recordii&g einbodying an
Approved Compositioni used in any Ringtone or tvtastertone. compensation or r~sideration in excess of
the compensation or constderaiion lo bei paid to 1Publishsr hereunder (coflcativety, "Excess

. Compensation"), then iWeNve as of the date of such'greement, Licensee shall immediiatety pay to
Publisher an amount equal to such lExcess Oempensation and this Agreement shall be deemed amended
effective as of the date ofsuch agreement to include such more favorable compensation provision. ln the
event the Approved Ccenpositiofi is not entirely controlled by Publi'sher. the Excess Compensation shallbe based upon and shall reflect Pubitishcw's Pro Bate Share. Upon request. Ucensee shall siuppLQ to
Publisher copies of afl agreements t&etween Licensee and third party ti'cen!Iors by which dghts are
granted for the use of &ny sound recx&rding or musical compotitiorts (iitctucting Approved Compos!TTons) in

. Ringtones,and/or ln Masts!tons's.

7. Accountin~

(a) Together vdth fhe paymient of afl appiicabie sums due Publisher pursuant to pan&graph 6above, Licensee shafl render Publisher accounting statements on'a qciarterty b'asis,', (wh'ich shafl be
provided electronii&ty„along with a hard paper cx&py'), indicating, on a country-by-count!y, EMI Tone-by-
EMl Tone {including the title, writers'aine(s), and applicable Pubtishcu'-supptied EMl song code for eachApproved Composflion), and Approved Website-by-Approved Website basis, the number of Copies Sold

, or otherwise.dLstrH&uted and/or digitafly clelivered in each country of the Territory, wiihtn forty-five {45)' days following the la'st day of each cateridar quarter during which sue) rigftts a{e granted herein, whelheror not Licensee sctd or othiaerise distributed Copies within such quarteriy period. ln adI9iflon. the
accounting statement:hafl'indicate, with respect to each Cop) So'ld, t)Ie r)taH ~eHHIg price therefor,whether said Copy Sold was the result of a first-time transmission'or a'epeat transtnission/r'ecumng
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. charge, and any other information necessary to determine how the applicable royalty for each Copy Soidwas calculated.

.(b) ln addition to providing quarterly'accoungng statements, LLensee shaH, within ninety (90)
order to ermit the ac
days of the Effective Date, provide Publisher, upon request, wiih online real-'Hme access t th So e erver inp i e accurate.identiffication, tracking and verifficagon of copies of aff EMI Tones and anyother data Rem to bebe enumerated on accoun6ng statements pursuanl to subparagraph (a} above.

oe,an any

(c) . Licensee agrees. to keep and maintain true and. accurate records and books of account inconnecffon with the sale of Copies and ail transactions related thereto or otherwise contemplated underthis Agreement, and shaH retain aH such records and books for a period of not Jess than four (4) yearsfoHowing the termination of this Agreement Publisher, by its designated representative, shall have theright. upon reasonable written notice, and during normal office hours, to examine the books and recordsof Licensee, at Licensee's regular piece of business where the books and cords ta ed, thperlain o e subject matter of this Agreement and to make copies and extracts thereof Licenseeshall coopetate with Publisher's representative to assist them in understanding aH such materiaL lf, as aresult of any audit, 6 is determined that Licensee has understated the royalties due to Publisher, Licenseeshall immediately pay to Publisher the amount of such underpayment lf, as a result of any audit, it isdetermined that Licensee has understated ihe royalges due to Publisher by'ten (10%) percent or more,Licensee shall pay to Publisher the amount by which royalties have been understated and.sbaH reimburse. Publisher for the cost of the audit.

(d) AH checks shali be in United States DoHars. shaH be made payable to EMI MusicPublishing and unless Publisher notNes otherwise, shaH be sent to the address indicated h 15n gs and payments must be received by Publisher on the date such payment and
in paragiap

statement are due, according to the terms of this Agreement, tiine being of the essence hereof Nopayments.shaH be diminished or reduced in any manner for any reason indudi th t I'rn t bwiihholdin curr t'ngwi ou i i a'on, anygs, cu ency res iic6ons, exchanges or. taxes Upon written request, PubHsher shall. provideLicensee with a cuirent W-9 foun for each music publishing catalog receiving payment.
(e) lt is uriderstood and agreed that there shaH be no "free" or "bonus goods" of the EMITones, as'such 'tenn is understood in the industry.i.e.. aH Copies Sold, distributed, transmiNed, ordelivered, regardless of price, shaH bear-a full royalty hereunder:
(f) . Vlilhout limiting Publisher's rights and remedies hereunder, at law or in equRy: (i)-past-dui payinents are subject to and to be accompanied by payment of interest thereon at the prime rate asestablished on the due date by The Bank of New York plus two (2%) percent compounded daRy andcomputed from the date(s} upon which each such payment(s) first becaine due until the date(s) uponwhich each such payment(s) is remitted lo P~blisher, and {il) Licensee shaH reimburse Publiaher, withinfive {5) days from receipt of its invoice. for Publisher's reasonable attorney's fees and costs arising out ofthe occurrence of any Default Event (a's deHned in.paragraph 14), including, without IJmRation, any faiiureby Licensee Hmely to render statements and account to PuMisher with respect to royalties which accrue

hereof.
to Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provise provisions

8. No Performance Ri ht Grant

public performance is granted under this Agreement, such right being lice sed
(a) No ~~t of

b the'y the Arnericari Society of Composers, Authors and Publishers ("ASCAP"} and Broadcast Music lnc.
icon e

("BMI") in and for the United States.

(b) Any public perfonnance of an Approved Composition as embodied in an.EMI Ton'e,including without limRa6on pursuant to paragraph 3(a}(iv) above, not othenvise licensed by ASCAp and/or
authorized a e

'land SOCAN, as appHcabie, shaH be licensed by Licensee from Publisher or f Publ h
faRh and the

agenL lf said license is to be secured from Publisher, Publisher agrees to egotlat de issuance of such license shaH be in accordance with the customaiy industry practices and
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 t

. (a) This Agreement does not authorize ior permit any use of a Composition not expressly setforth herein and does not indude the right to alter the fundamental character qf the music of anComposition, and, specificaRy, the terms of this Agreement are IirnRed to the use of each ApprovedComposRion only as originally fixed in the HMI Tone. Publisher reserves all rights not expressly granted toLicensee hereunder. Sitil nghts gran tedhereunder are granted on a non-exclusive basis.
(b) No Composition may be used in a dramatic fpshipn. as sqch term Is understood in theindusby, or in any manner which could be considered in bad taste or qlfertsive& i.e. ~each ApprovedComposition shall be used wilh regard'to scandal convention and dp~qcy sp asi not.to bring suchComposRion, the composers thereof, or Publisher info public Iiisrrpute or rIeflect adversely bn theComposition,.the composers thereolF, or Publisher. Mo individual Compositiion.may he used in connectionwith any product, any service, or in ihe brancling, marketing. adveitislng or promotion of any produd.serv&ce or event.

(c) Without limiiting the:Force and eifect of the forc+~oing, and vIilhout intending tp provide anexhaustive list of prohibitive acLs, this Agreement does not include the,righg to; (i) rent orcase an,EMIone; {ii) sell or otherwise dtstrit&ute EMI Tones except for the~personal use of individual'Wireless Deviceowners; (i&i) paredylhe music or lyrica of an Appn&ved Composition; (iv) make', sell or dish.ibutephonorecords of an Apftroved Composition; (v) ublize a sound recording andlor audiovisual rr&aster(s) notowned or separately licensed by Licensee; (vi) synchronize (or aufhorb e others to synchronrRe) anyApproved Composiiions with visual Ima9es or events
or inctud jane Aftproyed (omposition i&a any audio-visual work, inctuding without limitation in commerciaL'r games.-(vH) lease fhe title ofan Approved'Composition except for factual anrdlor desacriptive purposess for Ider!tifyiI&g the EMI Tones available to for.purchase; (via) use any Corrtposition that is not a.Approved Composition in any way„" or (ix) v:se.an .ApprOVed COmyOSRIOn On any breadCaSLFCableoaet Or On-liine sRerVipeS (Whether VieWable in real.downloadable) not specifically enumnatcd in this Agreemcnt. or or~ any Interacttvh program, iplatformemedia or storage devices or any prorr&otional use not sl!&ecifically enumerated herein. An e fo i ems y Lktenstee or authorized by. Ucensee shall, render all aspects of the Agreement.immediately null and volta'nd lhis Agreement shall terminate

(d) Except for ILrting on lhe Metwtork the ctompose&s'ames for factt&at and/or de'scriptivepurposes for identifyirjg the EMI Tones avaHat&le for purchase, II&o right jvhateoever is being grantedthereunder'to use or authorize other Personsndto use thei names {including any profes,ional names„previously, now or htweaiter used), facsimiile signature::, voices, IHcenesses or biographlcA material of,concerning, or regarding any of the ci&mix&sers of a Composition for any purpose vrhatsoever, including,
. without limRation, for purposes of expl!oitaiion of an EMI Tone on the Network. In no event. shall a name ofa composer of a Cornpositioni be:feah&red more or less prominently than any olher composer': name.- td. trtiarranttes:and R~eraarntst,'rnn':.llndl mill

(a) Publisher warrants only that R has the legat right, power and authority to grant this license
-.- and this license is ghten and accepted without any other warranty or, recours . Publishe h bn~J an o arm ess beet&see and its respWIve oftlcers, directors, agents, and empk&yees(hereinaiter, the "In4mnRees") from aind against any and all liabilTiies, damages, costs, charges,recoveries, judgments, penaRies, texpenses or losses of whatsoever kind tu, actualiye IndemnRees (including re &sonable'attorneys'ees and disbursement ) which may be obtainedagainst. imposed upon or suffered'y the lndemnltees or any of fheni, by;.reason of aniy breach byPublisher of any of its warranties or represerttaljons hereunder.,ln no event shall,the total IiabilRy ofPublisher in connection wRh the rights granted for each Approved'Com iii I d he'mpcs on Icenseo hereunder '

leans&ng of said Approved

'xceed the consideration received by Publisher in connection with th I'mposNon.-Licensee will gh&e Publishe'r prompt notice of any c9airrI anrf Publisher wRI have the right Iassume lhe defer&se thereof at Publisher's texpense..



(b) Licensee represents and warrants that.

(i) . there are no actions, suifs, proceedings, agreements or other impediments,actual or threatened, which would prevent or impair it from performing its duties and obfigationshereunder, and

(ii) it h fully empowered to enler into this Agreement and to perform Hs duties andobligations hereunder, that it is and shaH at aH times remain possessed of aH righls necessary for it tocompletely fulfill aH of its material obligations hereunder, and that its entering into this Agreement andfulfifiing such obligabons {including but not limited to maintenance of the Network) does not and shall notinfringe upon the rights of any Person wha'tsoever.

(c) Licensee further represents and.wanants that it shall obtain or secure (and.niaintainduring the Term) aH necessary and required licenses concerning
(i) inlellectual properties furnished or selected by Licensee and contained in anymateriats used in connection with the marketing, sale or distribution of Ringtones as authorized-hereunder, including wTnout timitabon name and likeness rights, and that said materials shaH not violateor iofnnge upon the rights of any 1hird party, including without limitation intellectual propeJty~ri hts andforrights of privacy and publicity and

(ii) intellectual propeittes furnished or selected by Licensee and contained in an EMlTone not licensed hereunder including that, porbon of the music publishing rights in and to each ApprovedComposifion not controHed by Publisher, and that said materials shaH not violate or infringe upon therights of any third.party, including without limitation intellectual property rights and/or rights of dpublicity rig piivacy an

(d) Licensee agrees to fully indemnify Publisher and hold Publisher (and Rs officers,directors, and employees) liarrnless of and from any and aH tiabHHies, claims; causes ofactions,damages, interest, charges, recoveries, judgments, penalties, expenses or'losses ofwhatsoever kind ofnature, (including wiihout limitabon, legal expenses and counsel fees and disburse t ) f kinmay: e occasioned, suffered or incuned by Publisher, either direcfiy 'or indirectly, inwhole or in part, resiilting.from or in connection wiih any breach or threatened breach b Liceof lhe terms coven ts
oran'„'an,representations and warranties contained herein andlor any ct bPerson incons orany aim yany

Licensee wlH rei
con isient wfih any of the representations. warranties and covenants h d 1 ddltlnan ereun er. na on,

an liabfiiit orct i
reiinbursePublisherondemand'foranypaymentrnadeatanytime ft th d t he fy

'
or aim lo which this clause relates that has resulted in ajudgment a ainsi Publish

a er e ae reo for
which has been settled gmen agai is er or
withhetd . Publishe

with the.mitten consent of Licensee {which consent shall not unreas bl b). er wHf give Licensee prompt nofice of any claim and Licensee wfil have the right to
ona y e

assume the defense thereof at Licensee's expense.

t 1 Arran ementslCo ies

Any anangement(s) which Licensee shall cause to be made.of an Approved C tio th
-- ciea5on of an .o an prov omposition in the

of em lo t-
EMl Tone shaH be made at Licensee's own expense and shaH b ted iy. thp ymen for-hire and such arrangement shaH be "Nfork Made For Hire" for Publisher as such tis used in the UnHed States C „ te a es C „yright Law Licensee hereby seHs, assigns and transfers any sucharrangement(s)'and aH right title and interest in and to each such arrangem t t Publ hcopyrig an renewals and extensions of copyright therein Licensee wanants and rethai all Persons renderin sg services in connecbon wBh the creation of EMl Tones shall have executed,

nan 'an represents
prior lo the cor'nmencement of creation of any EMI Tone to which such Persons have contributed, written'agreement(s), in fuH compliance with the laws of ihe Unfied States and other countri tati that thoany arrangements on which such EMl Tones are based, are considered a work made forhir~ for Publisher and irrevocably assigning aH such Person's hts thai ut thrig s r"""",o e Territoiy in perpetuiiy,ng ou imitaHon copyrights. in those EMI Tones and other materials to Publisher. Upon



publisher's request, Licensee will cause to be executed and delivered to Publish'er ail assignments andtransfers of ownership of copyright (induding without timiii aN copyright tegisbations and appiicafions„and aN renewah and extensions thereof) in the EMl Tones and'any',airangemenIs orI which such EMlTones are based, and any other documents as publhher may deem neCess'ary or approlIriatq to pest,inpublhher the nghts granted lo Publisher in this Agreement'etthei UcI,'nsee nor any arranger shaH be:enNNed to authorship credit or slatos as a cctlaborator or any re'murierabon by wpy of royalty or otherwise'romlhe authors ofsuch Approved Composifion or from PublisHer o'r an( of PubfisheI's desigIiatedagents. No arrangement shall change the basic melody of 'any'Apptoved ComposiTion

(b) Ucensee shaN enable Publisher freely and without charge o'r expehse to receive

ENNUI

Tones to ensure'Lhensee's adherence with and to the terms and condithns of this ApreemeriL'ny sucfi.receipt by Publisher wiN not constitute a Copy and wiN not be ddem4 a royalty-bearing event.
92. Ownershiu

Except as expressly permitted in this Agreement, Ucenkee Wll nol,at any fime, direcNy or-indirecfiy, license, transfer. assign, seN or otherwise dispose of, 'pledge. tnortgagji or jn arIy wpy'ncumber any ComposiSon or any interest of arty kind therein, kndlhr any right or license grantedhereunder end any such purported Scense. transt'er; assignmenl, sale, dhposal. pledge; irieitgegeor .,encumbrance shall be void and of no eifecL

13. No Parlnershio

Nolhing herein contained sha)l create any association, partnership. joint venture or rehfionship of,'rincipaland agent between the parties hereto-. it being understood lhat lhe parfies hereto are. withrespect to each other, independent contractors, and neither party~aS have any authority. to bind iheother or the othei's representafives in any way and shaH not hold itself out to any Person as havingaothonly.

$4. Event of DefaultlCure

(a) As used herein. the tenn "Event of Default shalt mean any of the fofiowiixt events; 0),Ucensee's failure or inabiliiy lo fulal any of its material obSgatiW hhreuhder for.any reason; niiUcensee'ssHssotufion or the liquidation of any substantht pprttup of Jts apsettv; Q+ 55ng by, or againstUcensee ofapetNion for Nquidation or reoqpnizafion or the cotrlrnehcerhent of ati action against I underany applhabh banhuptcy or hsolvency legahfion as now er breaker iIi efiIct dr unIter any eimNarstatute rehting to liquidation or reorganization or Ucens'ee's consentIng to any of 'Oe foregoing;(iv) theappointment of a trustee, receiver. custodhn or simNar appointee for Licj'mme's for', any,'ofIs propeity orUcensee consenfing to any such appointment; (v) Licensee's making ofan ajsigqmeut for the benefit ofcree%ters; (vl) Ucensee becoming insolvent; (vS) Licensee% faSure to'pay& or IidmwssioIi io wrigg of ih,inab}iity to pay, Rs debts as they come doe; (e)i) Ucensee's jeceIpt o a "going concern" riofiricafion orsimilar qualiTicafion; {ix) a redu'ction.of ten percent (10%) or inore in Licehsee's wqrldiorca;,(x) Ucensee'sreport of a quarlerly loss for four (4) consecutive quarters; or (uJ;any',acfion Ucensee which. jeopirdizes any mahriai right or remedy'ublhher hereunder. ln the even tha) arqt of tIie rpattqrsdescribed in lhh paragraph 44(a) occurs. Ucensee shall provide'p~pt n nofice thereof toPubfisher.

(b) WNhaN Smiling or alfecfing Ihe rights or remedies which'Publisher may have under thisAgreement or at law or equRy, with respect to t.icensee's obfigalloiis under thIs Agreement. it is agreedthat if an Event of Default occurs or in the event of a breach 'on the part of Ucensee, poMsher may notifyUcensee in wnfing of such default or breach and Ucensee shaH have ten'(80) busIness days from receiptof such notice h which to cure such Eventof Default or brach. lf so'ebb'reach or Event of Default is notcurable or is not cured wilhin said ten (10) business day period, thh Agreemept shaH automaficafiy,terminah and Licensee shaS be deemed to haveauteiuaficaNy and ii7evocably assigned and transferred
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to Publisher, without further consideration, all right. title and ititerest.in and to aH EMl Tones (including themaster recordings created by Licensee not otherwise owned by co-publishers or record companies), tothe extent that such rights and interests have nol a)ready been assigned to or'vested in Publisher,provided, however. that with respect to any breach or default concerning the payment of any monieswhatsoever, ibis Agreement shaH automatically terminate and the aforesaid assignment and vesting shaHoccur if such parbcular breach is not remedied within five (5) business days from the date of the notice.Publisher, in the event of any automatic termination under this paragraph and without prejudice to anyother rights and remedies, shaN have rights and remedies for copyright infringement, including injuncliverelief

{c) The termination of this Agreement pursuant to this paragraph shall render the. furtherexp)oitation of an EMI Tone actionable as an act of copyright infringement fully subject to the remediesprovided by the Copyright Act, Title 17, of the United States Code, together with other legal and equitab)eremedies avaHab)ego Publisher.

15. Notices

Any and all notices, consents, approvals, demands, other communications and paymentshereunder shall be hand de)ivered or sent by certified mail, return receiptvequested, at the address'below'(or at such other address hereafter designated by either party in writing) as fogows:

To Pub)isher EM) Music Publishing
810 Seventh Avenue
New York, New York 10019
Attenlion: Susan Schwarz

To Licensee: As set faith in the heading of this Agreement.

Any notice shall be deeined complete when the same (coniaining whatever iriformation may be requiredereunder) is deposited in any mail box propeity addressed and sent-as aforesaid, except that {a) aHinaterials personally delivered shall be deemed served when actua))y~eceived by the party to whcpa omessed; (b) air express materials shall be deemed served on the day ef delivery to the air expresscompany; (c) nobces of change of address shall be efFective only from lhe date of receipt; and (d) royaltystatements may be sent by regutar maB and shall be deemed rendered when actually received byPublisher

18. ~Governin Larv

This Agreement has been entered into and delivered in the State of New York and the va)idliy,interpretation and legal effect of this Agreement shall be governed by and construed in accordance with- the interne) taws of-the State of New York applicable to contracts entered into and performed enNrelywith)n the State of NevI York. Only the New York courts (stale and federal) will have jurisdiction over anycontroversies regarrfing this Agreemenl, and the transactions contemplated by this Agreement; any aclion" or other proceeding which invo)ves such a controversy wi)) be brought in lhose courts, in New YorkCounty, and not elsewhere. Licensee hereby inevocably submits to the jurisdiction of the Nevv Yorkcourts (slate and federal) in any such acbon or proceeding and irrevocably waives any right to contest thejunsdiction (in rem or in ~sona~m or pbwer or decision of that court within or without the United Statesother than appropriate appellate courts having junsdiction over appeals from such court(s). Licensee ahoirrevocably waives any defense of inconvenient forum to the mainlenance of any such action orproceeding Any process in any action or proceeding may, among other methods, be served uponLicensee by detivering or mailing it in accordance with paragraph 15. Any such delivery or mail serviceshall be deemed to have the same force and effect as peisona) .seivice within the State of New York.

RIMi 12.17 04



sf. Ae iq ment CtmmLe *f Cent ot

This Agreement, and the rights, opportunities and obligabons crea!ted pursuant to tjais Agreement,are not assignable or transferalble in any manner by ILicensee, nor shall Licensee sublicense or delegateany of its rights or obligations without the prior.written consent of Publisher, not to be unreasonablyw'ithheld, except, Licer&see may assign ils rights and obligations under this licel»se
$
o iLm parent.subsidiaries. or aff&tfate companies v»ithout Publisher's consent, pIovkIed: Ii) PIior to the assign&nent,Licensee notiBes Publisher in writing of such assignment; (il) Assignee agrees to be bound to the te&msand conditions of this Agreement; and (I») L&censee remains not h~ than seccedarBy liable for aB ofLicensee's obligations hereurider. EMl may assign this Agreement anIt any.of its rights,hereunder inwhole or in part lo any Per& on which controL, which I's conlroBed by. or which is under common controlwith, EMt and/or each such! Publishn or whkA is in partnership with EMI and/or each such Publisher;and/or to any parent, afliliate'd or subsidiary company or corporatibn, o'r to;a Persor& owI&'ing„or acquiring,all or a substantial:part of EMt and/or each such Publisher's stock and'or assets or with whom EMl and/oreach such PubB&sher may merge or be rnergmf, in which case Licensee shaB not be released from itsobligations hereunder.

18. Confidentiality Pubttcittt

Licensee and E3Vll agree that aB information vdth respect to thine Agreer&&ent, whether fumlshed byEMI to Licensee or oth&mvhm acquired by Licensee in the course of business with EMI, shall& be keptconf&dential Such infor!&nation sl,'&aB not be di;dosed at any time to any Person
I
xce;.pt tr/ the, ext&;nt. required by an.order ofa court t&r other tribunal having jurisdiction or pursUant to r'ules and regulations of:a governmental body NoN&flthstandhg the foregoing, the parties admowledge and agree that in certainsituations, such as,where copubtishers of an.Approved Composif&ctn. publishers, of other cornposBions.and/or master owners require a favored imtions provL ion, the info&magen centred in this Agreementmay have.to be divulged with respect to moni'es payable arid rights granted; Licensee and EMl may nofuse the'other party's:name in news releases, artie les. brochures and marketing.an'd(or promotionalmateriah, without the.other party's prior i&tfritten approval

19. ~Eli A' m nt

(a) This Agreement sets forth the entire unde&!standing between the parties hereto vfithrespect to the subject matte&r'hereof, and merges and exbr!guishes aB prior unde,.rsta/&dings, &Iegqtiations,and agreements.. No amendment to or n&toditication, v&faiver, terminatil&, or discI&arqe of this &Agreementor of any provision hereof sl.&l be binding un!ess confiinned by a wIltten ins!@ment duly executed by theparty to be charged therewith. /&r&y process in any acBIon, suit, or proceeding arising out of or relating tothis Agreement may, an&ong other m&uds, be servedl upc&n the appli&-&hie party by.delivering it Ormailing it in'accordance with paragraph t:5 above; No waiver of any pnIvisir/n of'r PefaI&lt under thhAgreement shaB 'affect tlhe right c&f egher party thereaftfer lo enforce sucI& provhion or to exercise:any rightor remedy in the event of any other defauR, whether or not similar

, (b) . 'fany part oi/ this Agreement.Walk be dete&mined to be Inva)id o&; unenforIceabte by acourt of competent jurisdicgctn or by any other legally constituted bc'aving the! jurI'sdiction to makesuch determination, the remainder of this.Agreement shall remain in fuB force and effect provIided, that thepart of this Agreement thus hvaBdated or dedared unenforceable i.'ot ess&mntia&t to Ilhe intendedoperation of this Agreement.
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20. Miscellaneous

This Agreement shall apply for the Term hereof only, and shall not be binding upon or prejudicial .
to any position taken by Publisher or Licensee for any period subsequent to the Term of this Agreernenf.The captions of paragraphs contained in this Agreement are for reference only and are not to beconstrued in any way as a part of the Agreement This Agreement shall not become effective unbtexecuted by all proposed parlies hereto.

tM WITNESS WHEREOF, the parties have caused the foregoing to be executed as of'the date first abovewritten.

EMI Music Publishing The Orchard Enterprises

License

13



SCHE:DUILE A

~is) of Publishing Catalog+

AVO)'I GATE MUS)C INC. {BMI'}
BARHPA} BOUIEViQK) MUSIC, INC. {BMI)

BEE=CHWOOD MUSIIC CORP (Bh41)
BUR13ANK PLAZA MUSIC, )NC. (ASCAP)

CARWIN MUSIC li)4C. {AS(:AP)
COLiGEhi)S-EM) h4USIIC INC. (ASCAP)

COM13INE MUSIC CORP. (BMI)
EiMI AFFIILIATED CATALOG )NC. (13MI)
EMI AL GALL)CO MUS)C CORP. (E3MI)

Eh41 ALGEE MUSIC: CORP. (Bh4'I)
Eh41 At&RIL. h4UStC INC. (ASCAP)
EMI BE1J=CAT 1MUSIC, )NC. (BMI)

EMI. BMPC CORiP. (ASCAP)
HA) BLACKWOOD MUSI('NC. (BMI)

EM)I BRIILUG MUSIC, )N(:. (ASCAP)-
EM) DUCE MUSIC, INC.. (ASCAF')

EMI FWSY LISTENINC4 MUS)C CORP. (ASCAP)'MIFEI ST CATALOG INC- (ASCf i')
Eh41 FULL KEEiL MUSIC (ASCAF')

EMII GOLD HORIZON MUSI( CORP (BMI}
E'Ji4) GOLDEN TOIRCH MUSIC COF)P (ASCAP)

EBM) GROVE,PARK ME)S)C, INC. (EIMI) .

UVI) HASTINGS CATALOG INC. (BM))
EMii INTER1RAD( MUS)C INC. (BMI)
EMI JEhPOQk. MUSIC INC (PBCJV')

EM!.h.ONGITLIDE ih4US)C '(BM))
E=MI liVI)LEER &CATALOG )NC.&(ASCAP)
, Eh'll MILLS MUSIC, )NC. {ASCAF&)

,'EMt MO(3Ul3 INC. (ASCAP)
EMI NORBUD MUSIC, )NC. (BMI)

EMI NTM HOLDINGS, )NC {ASCAP)
EM! PS il+DLDINGS, )NC. (ASCAP)

'iiV)l R'.OBE))NS CATALOG II'4C. (AS(.AP)
EMI SiDSAHA IVIUSIC INC {BMI)
.EMI SILITEIIY SONGS, INC. {BMI)

. EMI TSM ).)Ou)INE)S, INC. {BMI)
EIV)l U CATALOG lliNC, (ASCAP)

EMI Uh!AR1I CATAL'OG )AC. (BM))
EMI VARIETY CAIIAL()G INC. (ASC:AP)

Eh4) VINE ML)SIC, INC. (BM))
EMI VIFIGIN MUSIC, INC. {AE&CAP)

HI4) VIRGIN SONGS. )h)C. (BMI'}
.EMI WATERFORD MUSIC. INC. (ASCAP}
EMI WORIJ7TRAX MUS&tC INC. (ASCAP)

FORAY M)1SIC (SESAC}
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE MUSIC CO.& tNC:. (ASCAP)

NEW TA)4DEih4 MUSIC. )NC. {FISCAP)
— SCREEN iGEhlIS-EMI MUSIC INC. (BMI)

STONI= DIAMOND MUE&)C (X)RPORAT)ON (BMI'}
TRIPLE= STAR-MUS'IC,.INC (BMII}

RTMF Q.tlat@



SCHEDVLE B

fL(st of Aoeroved Camoosftlons)

. 544293:Vent(laor R80

I

548483 40. Boys In 40
Nights

75332 Anchors
Aweigh

I

I

I

75895 Baby Won'
You Say You
Love Me

75842 Batman

92799 Brother Flower
(with.Klmmfe
Rhodes)

544297 Bu(erie Dei Ay

'SALAS MARINA CLARA
ABAD/SANTIAGO.
RAMON
MAYA FORD, ALLISON
ROBERTSON, BREYT.
ANDERSON,
TORRANCE.
CASTELLAN0.
CHARLES A.
ZIMMERMAN, ALFRED
H; MILES, GEORGE D,
LOTTMAN.
JOSEF MYROW, MACK
GORDON

NEIL HKFTI

TOWNES VAN ZANDT

SAL'AS MARINA CLARA
ABAD/SANTIAGO
RAMON

'IMENEZ/ARTIACH

JUAN LUfS
LKPRKVOST/

IMI ROBB(NS
CATALOG. INC

EMf FEIST CATALOG
INC,.

EMI MILLER
CATALOG (NC
EMI U CATALOG INC)

100,00% %he Sun
'arbor's

Chorus

100 Pop

100 Pop

100 Folk

Here's To My Lady

100 Greatest TV
Themes
Texas RaIn

EMI APRIL MUSIC INC
C/0 EMI.MUSIC
PUB(.ISHING

100.00% Ojos De Brujo Barf .

'EMI APRIL.MUSIC INC .. 100.00% Ojos De'Brujo Barl
C/0 EMI MUSIC
PUBLtSHING
EMI BLACKWOOD '100.00% The Donnee
MUSIC. INC

390433 Caravan JUAN TIZOL, DUKE
ELLINGTON'.

EMI MILLS MUSIC INC 60% U.S, Made( fd Notes From The
100% Canada Martfn & Wood Underground



e

149220 Cavatina STANLEY MYERS, GLENWOOD MUSIC
CORP..

197001 Chung Ktng C..BYRD, K, BETTS, H, EMI MILLS MUSIC INC
ELLIS'. 9504 Country Girl- C. TAYLOR, T. DARYLL EMI BLACKWOOD

. Cltv Man 'USIC INC
77550 Cuban Lullaby ERENSTO GRENET- EMI.ROBBINS

(Duerme MUSIC SUNNY SKYLAR- CATALOG INC
Nettrlta) ENG, LYR!C

88781 Dusting Banlos A. SMITH. 'MI BLACKWOOD
MUSIC INC.

435242 Gln And Juice SNOOP DQGG, DR, 'MI LONGITUDE
DRE/Harry Wayne MUSIC CO.
Casey, Richard Finch,
Steven Arrington

113881 Here ln My PAT GENARO, BILL O'CREEN GEMS-KMI'eartBORRELLI, LOU MUSIC INC.
LEVINSON .

594707Home MICHAEL JAMES KMIAPRILMQSICINC
HUCKNALL,STEVEN
LEWtSON, PETS:
LEWISON

544289 intro-— — SALAS MARINA CLARA EMI APRIL MUSIC INC
'BAD/SANTjAGO .. '/0KMI JMUSfC

RAMON PUBLISHINQ

Body and Soul

Bass, Buddtes, Blues
And Beauty Too .

The Best of Billy Vers
and the Beaters
Heartstrings

Jack Convery end
Frlenda
The Gourds Live at
Bluebird Theater

'00 Pop

75.00% Red

The First British Hit
Parade

90;00% Ojos.De Brufo Bart

0% U,S, Jazz
100% Canada

I

100 Jazi

100,00% Billy Vera tt
The Beaters

0% U.S. Murlei
100% Canada Anderson

100 Jazz .

25.00% The Gourds

188508 Let You Get
Avr'ay

SWAYZE-
WILLIAM P MC CORD . KMI WORLDTRAX

MUSIC. tNC,.

JUAN LUIS
LEPREVOST/

198327 Jitter Bug CAB CALLOWAY, KMI MILLS MUSIC INC
. IRVINO NIILLS, ED

Jukebox-Hits 1930-1850100 Blues

I.
25'.00% Billy Vera 8 The Best of Billy Vera'he Beaters . and the Beaters

I

A Wl ~ ~



622701

544292

85239

544302

416346

396168

Let's Get Lifted

Memorias
Perdidas

Over The
Rainbow
Quten Engana
No Gana

Rock This
'own

Shout

JQH STEPHENS,
KANYE WEST, R,
SHOBIN
SALAS MARINA CLARA
ABAD/SANTIAGO
RAMQN
GllvlEN EZ/ARTIACH
JUAN LUIS
LEPREVQST/

HAROLD ARLEN, E.Y
HARBURG
SALAS MARINA'LARA
ABAD/SANTIAGO
RAMQN
G I MEN EZ/ARTIACH
JUAN LUIS .

LEPREVOST/

BRIAN SETZER

O'KELLY ISLEY,
RONALD ISLEY;
RUDOLPH ISLEY

EMI BLACKWOOD 'USICINC

EMI APRIL MUSIC INC

C/0 EMI MUSIC
PUBLISHING

EMI FEIST CATALOG
INC,
Efvll APRIL MUSIC INC
C/0 EMI MUSIC
PUBLISHING

v

EMI VIRGIN MUSIC
INC.

EMI VIRGIN MUSIC
INC,

50,00% John Legend

50.00% Ojos De Brujo

100 Jazz

100.00% Ojos De Brujo

100 Rook

100 Pop

Live et SOB's

Sari

We'e Still In Love

Sari

The Late Great Daniel
Johnston; Discovered
Covered
Good Tunes For Good
Times

564711 Sunrise DARYL HALL, JOHN
OATES, MICHAEL
JAMES HUCKNALL, 'ARAALLEN

EMI APRIL MUSIC INC
QBO EMI SONGS,.
LTD,

33.33% Simply Red Home

209040

23126

61525

That's My Girl

The A.Team

The James
Bond Theme
Q enln

RQY ELLINGTON,
TOBIAS
MIKE POST, PETE
CARPENTER
MONTY NORMAN

EMI WATERFORD 'USICINC,
Eivll'APRIL.MUSIC INC.

EMI UNART CATAL'OG
INC

100 Pop

37,5

Pop,'00

Pop

Here's To My Lady

100 Greatest TV
Themes .

The James Bond
Collection



544/88 Tlempo De
Soles

I

58048 United

SALAS MARINA CLARA
ABAD/SANTIAGO . ~

RAMON
GIMENEZ/ARTIACH
JUAN LUIS
LEPREVOST/

EMI APRIL MUSIC INC
C/0 EM( MUSIC
PUBLISHING

WAYNE SHORTER EMI UNART CATALOG,
INC

T5.00'I/o Ofos De Br% Bar'I

'i00.00% Mhdesld. Nates From The
Martin 8 Wood Underground

I

544295 Zambra

90847 Zorba's Dance

SALAS MARINA'CLARA
ABAD/SANTIAGO
RAMON
GIMENEZ/ARMAGH
JUAN LUIS
LEPREVOST/

M!KIS.THEODORAKIS

EMI APRIL MUSIC INC
C/0 EMI MUSIC
PUBLISHING

IP

EMI MILLER
CATALOG

INC'00.00% Mlkls
The'odorakls

Zorba the Greek

100,00% Qjos De Bru]o Barl



SCHEDULEC

(pursuant to paragraph 1(o))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated . by and between EMI Mush PubRshing and
(the "AgreemenlP). Upon the full execution of this Addendum by the parties.hereto,

the following additional WebsRe(s) islare deemed Approved Website(s), and thus part of the Network.
affection as of Ihe date set forth below:.

The URL(s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on
vrhid1 EMI Tones first shall be marketed thereon, h/are:

.corn Date:

2; All terms not defined hereiri shall have the same meaning given them in the Agreement Except
. as expressly or by necessary implication modilied hereby. the terms and conditions of the Agreement
remain in foll force and effect, and are hereby ratified and confirmed vnlhout-RmRation or exception,

- IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to.be executed as of thh
day of . 200,

EMI Mush Pubiishhg The Orchard Enterprhes

By:
PubRsher

By:
Licensee



SCHEDULE D

(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated 'tlg5, by and between EMI Music Publishing and
(the "Agreemenl,") Upon the full execution of ibis Addendum b'y the, parties

hereto, the following listed Composition(s) are deemed Approved Gomposiiiori(s) under the Agreeinent,
effective as of the date set forth below

The Composition(:;) subject to this Addendum is/are;

/TITLE'] composed by Phl RITER(.~) (%}].

:2. - The Terriiory shall be as per the Agreement, [excluding, in the case of the Composition enhtted
, the ci&untryoes) of

3. AII terms inot defined herein.shall have lhe same meaning given them in the AgreemenL Except,
as eXpressly or by necessary implication modified hi~weby, the.terms and Wmnditions of lhe Agreement
remain in full force and effect, and are hereby ratiTied and continried without limitation or exception.

IN WITNESS WHEREOF. the parties have'caused Ihe fioregoing'A'DDENDUM to be executed as of this

EMI Music Publishing The On&ard Enterpiises

By:
Publisher Licensee



SCHEDULEE

(pursuant to paragraph 1(h}}

ADDENDUM OF R)GHTS

UNITED STATES

Adrantage Ceguiar {MobHe Streams)
Airidlgm (MobBe Streams)
AHtet {9 Squamd, Zingy. Dwango)'OL

(Zingy)
Appatachian Wireless (Coitus)
ATIHT Cinguiar (Khvango, Zingy)
Blackfoot Wireless (Cegus)
ttoo t MobHo (Zingy. Dwango)
ttraxos (MobBe Streams)
CeHFunk (Cegus)
Cegular 2000 ofSl; Cloud (Cegus)
CeHutarO~rgto (MobHe Streams)
CoHutar Soulh (9 Squared)
CenienMal, Puerlo Rico,(Mobge Streams. 9 Squared)
CingularWireless {MobBe Streams, 9 Squared, Dwango)
Corr Wireless (MobHe.Streams)
Cox Radio interactive (9 Squared)

. DobsonlCetlutar One (MobHe Slreams)
Edge Wlretess (Cegus)
aequi {Mobge Streams)
First CeihBar (CeHbs)
FivestarWirrdess (Cegus)
Great Lakes (MobHe Streams)
'IHInots Vagey CeHutar {Moble Streams)
intend CeHular'MobBe Streams)
lnierOp (Cages)
IWJtetess (MobBe Sbeams)

. LeapHtr~Cdckel (Mobge Streams. 9 Squared)
Malanuska (MobBe Streams)
Metm PCS (9 Squared)
Mid Tex (Mobge Sheams)
Nd-Mo Cettubr {CeHus)
Ndwest (9 Squared)
McbHa Tel (Mobge Streams)
MobHeCraze (Coitus)
MSN (Zingy)
M)V (Zingy)
Nextet (Zingy„Drrango)
NfELOS (9 Squared)
PanharxHe (MobBa Sheams)

. Pine (MobHe Streams)
Pioneer Wireless (CeHus)
Pkdeau Wireless (MobBe Sbeams) .

Poka Laridrio (Mobge

Streams)'referredVoice {Cegus)
PubBc Cethdar {Metals Sheams)
RingCandy {Cegus)
Rural CellularAssociaBcn (9
Squared)
Single Touch tnteracgve {9 Squared)
Southern Ijne (Zingy)
Sprint (direct)
SureWest Whetess (CeHus)
T-Moble (Drrango)
Tracfone (Mobiie Streams) '

Triton (Zingy)
Trtvo Wireless (MobBe Streams, 9 Squared)
Urcon Tel (Motale Sl'mams)

RTMf t2.t'Ill4



US Ceguiar (9 Squared, Dwango)
Vedzon (9 Squared, Dwango)
Vlaero Wireless (Mobge Slreams)
West Virginia Wireless {Mobge Slreams)
Weslem Wireless (9 Sqtcued, Zingy)
XIT (Mobge Streams).

CONSUMER BRANDS

2lhumbz.corn (9 Squared)
2wayx.corn (9 Squared)
39Atmetcorn (9 Squared)
beBefnetcom (Dwango)
ceBphones.ca (9 Squared)
cegspot.corn (9 Squared)

'osmogblcom {Zingy)
espn corn, indudlng BASS and X-Games
{Dwango)
ewire)essgamesxxrm (9 Squared)
giga.de

(Arvalo)'andy.de

(Arvato)
happyrBgtbcde {Arvato)
hfi-nnglonas.co.iik (tBB R iiigtolnes)
lamobBe txvnau (IAM Mobge)
magicmob.corn {Hig Rlngl.ones)
mkrTiizzcom~)-
mobBe3&anananetwortccom (9':Squared)
mobgo1iingtones.corn (9 Squamd)
moblhs.Surfermag corn (Cegus)

. napstertonesccm (Dwantto)

onBnetones.corn (9 Squaredj
pknptones.corn {9 Squared)
playboy corn (Dwango)
pdrnetonescom (9'Squariutj
Real (bvango)
ringtonedj.corn (9 Squanut)
nnglonejukebox.corn (9 Squared)
ring(ones corn (9 Squaredl)
nngtonesforphones.corn (9 Squaredj.'
mBingstone corn (Dwango)
seventeen.corn (Zingy)
sohh.corn (9 Squared)
Source Magazine mobge website {Hrxtson)
T-Online (Arvato)
tamingthebeastnet {9 Squared)
lelemob.corn (Hig Ringlones)
usmob tv (9 Squared)
usaAngtonesking.corn (9,Sqdared)

CANADA

Bell (Mobile Sbeams)
LBcroceB ptdo (Mobile Streams, 9 Squared, Dwango)
Rogers (MobBe Streams, 9'Squared. Dwaiigo)

RTM( 12.1738





Dated January 5, 2006

Ringtone and Mastertone License

THlS AGREEMENT (the."Agreement") is made as of September 6, 2005 ("-Effective Date".), by
- and between Lagardere Active North America, inc., f633 Broadway — 40th iioor, New York, New York-
100f 9 ("Ucensee"); and EMl Entertainment World, inc., 81 0 Seventh Avenue, New York, New Yo'rk
f 00f 9 ("EMI", "Publisher"). All capitalized terms in this Agreement are defined in paragraph f below,
unless otherwise indicated.

. WHEREAS, EMl is actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositions which are contained in the music publishing catalogs lisled on
Schedule A, attachedhereto and made a part hereof; and

WHEREAS,'censee desires to obtain and Publisher desires'to grant a license to arrange and
record one or more Approved Composition(s) for the sole purpose of creating EMl Ringtones and
Mastertones that may be distributed as EMl Tones whereby an End-user can receive a copy of the EMI
Tone into a Wireless Device ("Licensee's Service"), solely in the manner. provided herein and in
accordance with the terms and conditions of this Agreement,

NOW THEREFORE, in consideration of the mutual promises and covenants contained hereiri,
theparties hereto agree as follows:

Definitions

As used in this Agreement, the following terms will have the meanings set forth below

(a) "Composition" means a musical composition which is owned and/or controlled in whole
or in part by publisher, and which is made available, in publisher's discretion and subject to publisher'
written approval; to Ucensee subject te the terms. and conditions set forth in this Agreement and subject
to any restrictions imposed by Pdbiisher or by any Songwriter Agreements; provided that with respect to.
any Gomposition which is or may be owned or controlled by Publisher only in part, the term "ComposiTion
shall refer only to that portion of the musical composition owned or controlled by PubliSher. "Approved
Composition" means a Composition which, pursuant to paragraph 2 below, has been approved by 'ublisheras an Approved Composition available for use by Licensee in accordance with the terms and
conditions of this Agreement.

(b) "Copy," means a digitai transmission(s) or electronic distribution(s) of a single Appr'oved
Composition contained in an EMl Tone to an End-user

(c) "Copies Sold and "sales'ean one hundred (100%) percent of those Copies digitally
transmitted or otherwise electronically distributed to-End-users (inctudiiig without'limitation to an End-
fiser's N/irefess Device)

(d) "Dollars" and "Cents" mean United States Do!lars and Cents

(e) -"EMI Ringtone" and "EMl Mastertone" means a Ringtone and Mastertone, respectively,
that features the digital transmission of an Approved Composition, the length of which shall not exceed
thirty (30) consecutive seconds, solely in connection with Licensee's Service and in accordance with the
terms and conditions of this Agreement. For the purpose of this Agreement, EMI Ringtones and EMl
Mastertones collectively shall be referred'to as "EMt Tones"

HlM 1? 1754



(f) "Ejxf-user" means a Wireless Device owner, user, or customer who legallly procures from.icensee the sale or distribution of an EIVII T'one„ for that period of time only durinrf wi&ich,suchtransmission right has been legally procuredI.

E d-
{g) "Network" means the Approued Website(s) on which EMl Tones'wili be made ava'l bl ta eavaia e on -users, as served from and ihrough I',he Server, via a range of service channe,'Is including internet,cable, satellite, web, WAP, SMS, or cellular transmission.. Ucensee at 'all'imes shall institute securitymeasures with resfiect to all aspects of its Network(s} thaL (i} prevent any EMl Tones or any underfyingApproved Composibon from being copied, p)aye, distributed, transmitted,.performed,, used or exploited,in whole or in part, 'in any fnmat'or by any means other than in the format and by the means pennittedl byPublisher hereunder, (ii) prevent unauthorized reproduction and distribution of all IEMI Tones and anyunderlying Approved Compositions; {n&) are sufftcient, as determined by F'ublisher, to tracfj: and enl'orceth use limitations end other restrictions described in this AgrleenIjent anal (iv) mega or exceed currentindustry standards as they exist from time to time for the.ficensed deffvery'f.fusil= via digiitaf *transmission (including, without.l'imitation, anti-virus, tirewall. password, and anti-hacking protections)

{h) "Person means any indivfdtltaf, corporation, partnership, assoqiation or other organizedgroup or combinaticn of any or all of the foregoing, and their legal successors or rbpresenfativew.-

{I) "Riiigtone" meara any data that resides or fs,stored fA (wketh&r temporarity or- permanently), or which is transmittedI to, a W',Irehss Bevice. which data causes a predetermined melodicsequence of a musical composition to be reproduced, performed, and/or playe.d for puiposes ofanriouncing an incoadrig eall on such Wireless Device in an audio forrpat I'i.e.„not audiovisual). For theavoidance of doubt, "Rfngtone" shall not include (and this Agreement shalI not be deented lo grantLicensee any'ights to u;,e Ciornposibons in or as), %ter aBa, Ringt'&ack's or'ingback tones, orso-mtted'en anced nngtones {e.g,, Ringtones that incfude any visual element). For the purfmse of this Agreement,Ringtones that: {I) enbody a rria~;ter.sound recorriling of the Composition or (i)) embody vocal andlorhuman instrumental performances, slmtl lm referred to as "Mastertones

0) . "Ringbacks" er "Ring'back tones" means the distributfcn or transmi:+ion of a musicalcomposition to a Wkeless Device or telephone for the purpose of notifjng a ciltler;that the call recipient isbeing alerted to the incoming calL

(k) 'Server" means Ucermee's proprietary lnteme't seljver whk~&sI&all tIe located within lheTerritory, on which krmplates of tbe EMI Tones licensed hereu'ndejr willi exc~tusiIiely.reside, and from whichthe EMI Tones will be diglaity transmitted or distributed to Endl-users through the Network. For purposesof c)arification, no EMl Tone.;hall be offered for sale tl&rough an Approved Wetmite and permanentlystored in ah End-user's Wirelms IDevice withbut first being trara'mitted from and through the Server.

(l) '-. "ScegwriterAgreement(s,'I" shall mean those agreements pursuant,to which'ublisherhas acquired rights with resfxmt to any Comfxmition.-

(m) "Tenn" has the meaning set forth in paragraph 5{a) bellow.

(n) ".Territory" has the meaning set forth in paragraph 4 below.

(o) "Wetmite" means a collection of interconnected hypertt.xt qaarkpp language,documents
b these
accessibie at a single universal Resource Locator pJRL ) via the tkorid WI'de Web d nd

s
y t e same Person or at the,pole direction of such Person. "Approved Website(s)" me~ms the Web.rite(s)having the URL(s) httplfee4bfinqtonnes.corn from whkk Licensee intends to advertise and market thesale of EMl Tones. In the event Licensee desires an additional Website to Ibecrtrne,an Approved. We site, prior to such welbsite's advertising or marketing of andri Eh/It Tcine, Licensee shall'complete,execute and submit to Pu'b1hher two (2) copies of tn AiMendurn in the form set forth in Schedule Cuse o &tn.&c e ue andtf



Publisher returns to Licensee a counter-executed copy of the Addendum (which Publisher may elect to doin its sole discretion), said Website shall be deemed an Approved Website Ucensee shall reasonablycooperate with respect to Publisher's further.inquiries concerning any additional Website(s) proposed byLicensee, including without limitation, the nature of business conducted on said Website(s) and by thePeison(s) owning and operating or directing the operation of such Website(s), and the accounting andreporting procedures in place between Licensee and the Person(s) owning and operating or directing theoperation of such Website(s)

(p) Wireless Device" means a mobile telephone or a hybrid handheid wireless device thatincorporates the telephony or messaging function of a mobiie telephone and that operates on a wirelesscommunications nebNork regulated by the L.S. Federal Communications Commission in accordance wilhBs rules and regulations governing commercial mobile radio services Wireless Devices do not include,without limitation, toys, or games

-
(q) Each other expression used herein, unfess hereirr separatety defined, shalt have themeaning commonly understood in the music publishing industry.

of Com ositions

(a) . The Compmgorw listed on Schedule 8 hereto (hereby incorp rated herein by thhreference) as of lbe Bfecave Date are deemed to be Approv'ed Compositions for punxw as of thisAgreemenL Prom lime to lime dunllg the Term, Schedule 8 may be amended by publisher in itsdiscretion, in which event publhher shall provide Ucensee with a vmlten copy of such rstriaadSchedule 8 and upoll Ucensea's receipt of such revised Schedllle 8 the cbmposllions iistad en suchrevue d Scherttle 8 shall be deemed to be Approved Cempeagione for purposes of this Agreement (andto the exlent that ariy Approved Compositions from an earlier. version of Schedule B are not thted on such.revised Schedule 8 Iah Composiliorw shall no longer be deemed tobe Approved Compositions fbrpurposes. of thh Agreement}. PuMisher will use reasonable efforts to clearly indicate for Licensee anyadditions, deletions and(for corrections to the list of Compositions set forth in any revised Scheduie B thatis provided to Licensee.

(b) - Following the execution of this Agreement and throughout the Tenn, Licensee may-seekPliblisher's approval of Composiiions Ihai do not appear on Schedule 8 for Iles as Ap roved.Compositiorm for purpmas of Ihs creation end transmimion of Bid t Tones. tn such event, Lic nasa shel(notify Publisher in writing of said requested Compositions lf Publisher agrees to consider the approval of-- such requested Composition(s), it shall provide written notice thereof,to Licensee who shall complete,execute and submit to Publisher two (2) mpies of an Addendum in Ihe form sat forth in Schedule D alxl ilPublhher rattrms to Ucshsee a counler executed copy of the Addendum {which Publisher may alrml fo dr(. in ifs sole discretiori), the ComposiTions sei forth in such Addendum shall be deemed ApprovedCompositioris for purposes of this Agreement and the then-current version of Schedule B shall bedeemed amended to include such Approved Compositions.

(c) Publisher reseives-the right, in its sole discretion, to refuse to approve any=- --position(s) for use as Approved Composition(s) For purposes of example, but without limffation,except as otherwise expressly providedby Publisher, as of the Effective Date and throughoUt the-Term,Compositions wntten in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, andStevie Wonder, and the members of the recording artists known as Aerosmith, Foo Rghters, Nirvana,Red Hot Chl Peppers, Tool, the Mars Volta. A Perfect Circle and Savage Garden, and the ComposiTion"You'e Got A Friend (King) are not, and shall not become, Approved Compositions.

(d) Notwithstanding anything to the contrary contained in this Agreement, Licensee shallremove any EMl Tone(s) from the Network(s) within seven P) business days after Licensee's receipt ofnotice from Publisher requesting such removal, and as-of the end of such seven P) business.day period,and thereafter throughout the Term, Licensee shall not sell, transmit, or otherwise use or exploit such EMI



Tone(s); and shall not permit third parties to do any of the forsIgoirIg, fir arIy pilrpo~e withoiit Pubiisher's
prior written consent.

3 Grant of Rights

(a) License Grant to Liicensee. Subject to the terms and conditions of this Agreement and
provided.that Licensee has fully complied with such terms and cortditidns, PublLshe'r her'eby grants to
Licensee the following non-exchsive,, nori-transferable limited rights solely during the Term and soiely in
the Territory:

(i) .Arra~nement and Riecording. To aiTange and record, at Licensee's sole
'expense, one (f) excerpt of each Approved.Compositiion, comprising up to thirty (30) consecutive
seconds of such Approvixf. Compiosition, for use solely in connectit&n &4iith the creation of an EMl Tone
based on such exceiptprovided that (A) cacti ElVlf Tone shall onh'r cot&tain'eterne&enfs of'one (f) Approved
ComposiTion (for..purposes of exaimple on'ly, an EMf Tone may'ot'inctbde-I&ortions of two (2) or more
separate Approved (k&mpositions or por5&ns of ari Approved 6~position together with portions of any
other musical compcis&Tion); (8) .the Approved Composition excerpt used to create an EMI Tone shall be a
:single, continuous excerpt (for purposes of examp)e only, such excerpt may not comprise the first ten {10)seconds and.the last twenty (20) seconds of such Approved Composition);-(C) i&o arranijeff&ant created in
accordance with this paragraph 3{a)(i) shall change the b'asic melody or fundamental character of an
Ap'proved Compositibn (other than as necessariiy resulting from limiting the excerpt of such.Approved .-
Cornposition to thirty (30) corrsecutive seconds); and (D).all arrangements created in accordance with this
paragraph 3(a)Q shall be sut&ject to the provisions; of paragraph 13 beIow;

(Vi) Creaitfon of S~in le Te~mifate or Server (~or. To create a teri&plate or server
copy of each EMl Tone, vvhich shall be "uptoaded" to arid reside o*.the'eriler for the sole aind exclusive

. purpose of transmitting or distrI&uting EMl Tories to End-users in accordance with the terms and-. conditions herein;

{ii|) Sell Copies To End-&9sers. To sell Copies of the EMl Tones,'on and throughthe Network, so that an Eked-user can,purchase a Copy of the EMt 'Tonle such tHat.tfIe End t Tone may be
embedded in his or bier VIireii~s Device (it being understood that temporary; transient; rion-permanent
copies of the EMl Tones incidental to said tranismission may b6 created on'the Nehiiork; pro~Aded {A) i&o
permanent copies of the,EMI Tones are stored or'cached on the Network excel:it on the Sewer or on anEnd-user's Vtfrefess Devi'ce and (8) if a secunity breach in the Network arises, Licensee,shall immediatelycomply with any Publisher request to II&hck access or remove from the Server any EMl Tone.so affected);

'{iv) Streaming for Promotional F~uoses'. Por each EMl Tone,. and.subject to.
Ucensee securing all necessary piublic pei9om&ance licenses (as descriit&ed in para'graph 8 below), to"stream" up'to thirty (30) u&nsecui'.ive seconds of such EMl Toke td pio+ktive End-users in the form of a
digital audio transmission fr&r ilhe sole purpese of previewing or demonstrating such lEMf Tonic to faciTitate
its purchase, sale, or licensing through the. Network in,accordance wth this Agreement; proviided that
Licensee shall not sell; lease, transmit,.ofter, er-otherwise provide any.BAI Xone streamed ir&accordance'iththh paragraph 3(a)(i v) {including any Approved Composition ir&corporated therein) as a
downloadable file or in any foirm that would allow any Person to create, store, or retain a copy of all or
part thereof

- (b) BestrictIonai Notwitl&staiir6ng any other provision of this Agreeme»L

'(i) This Agreement does not authorize or permit any use or other exploitation of any
Composition by Licerisee or ariy third'f&arty, except. as iexf&ressiy authonzed herein. lf any such use or
other exploitation is inade or permitted by Licer&see, this Agreement shall immediately terminate, and all
rights and licerises granted to Licensee hereunder. shalt automaticafty t(Mminate..



(») No license or other rights are granted herein to Ucensee or any third party to use
any current or future trademarks, service marks, design marks or trade names of or associated with
Publisher {such marks and names, collectively, the "EMI Marks"), for any purpose. Licensee may only
use the EMI Marks with the prior written approval of Publisher.

(c) With respect to any Approved Composition of which less than one hundred
percent {100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein
in such Approved Composition or any Eall Tone incorporating such Approved'Composition, Licensee
shall secure aH rights and licenses from aH applicable co-publisherfs) necessary to exercise. without
violating the intellectual property rights or other rights of such co-publisher(s) or any third party, the rightsand licenses granted herein.

(d) Nothing contained herein shall grant Licensee the right to use any particular recording of
an Approved Composition.

(e) Without limiting any other provision of this Agreem'ent, with respect to any third party
. rights thatare necessary to be obtained by Licensee in connection with any EMI Tone or any recording or
performance incorporated into or used to arrange any EMI Tone, Ucensee shall.be responsible for
obtaining such rights at its sole expense

4. ~Yffll

The Territory" covered during the Tenn shall be the United States, its territories and possessions
(including Puerto Rico), and Canada.:'.

Term

(a) The "Terra", of this Agreement is one (1) year, commencing September 7, 2005. and
-terminating September 6, 2006.

(b) Notwithstanding the foregoing, EMI may terminate the entire grant of rights contained in
-ibis Agreement and/orthe grant of rights with respect to a particular Approved Website;at.any timefor'nyreason upon thirty (30) days prior written notice to I icensee Promptly thereafter, Lice'nsee shall
furnish Publisher with a written confirmation that it has performed any/aH takedowns of EMI Tones fromthe Server necessary to comply with the applicable termination of rights by Publisher

(c) lf Licensee has faHed to fuHy launch its services for any reason as contemplated uponexecution of this Agreement in accordance wifh the rights granted to Ucensee herein. as of June 1,2005,
(1).this Agreement shall immediately'erminate.and.all terms and conditions hereof wilt be deemed nulland void as of such date; (if1 any and all EMI Tones created by License'e shall remain the.sole property ofPublisher as of such date, and Ucensee shall immediately assign and trarisfer any and aH rights therein to
Publisher, {iii) Licensee shall immediately take down aH EMI Tones as of such date and all of Licensee's
rights in and to-EMI TonesshaH immediately.temiinate, and (Iv) upon Publisher's writtefi request.-;:.aH-EMI'-.
Tenes in Licensee's possession or control shaH be promptly destroyed by Licensee, and Ucensee mill
deliver an affidavit to Publisher attesbng to such destruction.

6 Advance/ Ro allies

{a) As used herein, "Publisher's Prorata Share" shaH mean that proportion of Publisher's
ownership of the applicable Composition, as set forth on the Schedule DAddendum.'b)

In consideration of the rights granted hereunder, upon execution of this Agreement
Licensee shaH 'pay to PubHsher the sum of ONE THOUSAND {$1,000.00) Dollars, as a non-returnable
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advance, recoupable solely from royalties otherwise payable tor each 'Copy Sold as of the
commencement hereof pursuant to this paragraph 5 ("Advance ).

(c) {1) Pursuant to the term:. and conditic ns,of paragraph 7 below, Ucensee shall payPublisher for eacn Copy Solcl a royalty equal to Publisher's Prbrath Share of:'A)

TEN (l0%) percent af the retail seffing price of each Copy Sold, with a
minimum royalty for each Copy Sold of TWELVE ($0 1i 2) Cents with respect to EMI Bin'gtortes; and

{B) TEN (10%) percent. of the retail selling price of each Copy Sold, with a
minimum royalty for each Copy Sold of FIFTEEN ~I@0.115) Cent's with respe'ct to'MI Ma'stertones;

(H) ln tie event a recurring fee is chargecl an End'-user to reta'in a Copy, said charge
shall be deemed a royalty-bearing event.,For clarity, Licensee 'shall pa'y Pdblisher the applicable royalty. pertaining to any Copy each time a recurr'ing payment is made to retain said Copy (or ta access said EMI
Tone embodied therein) on an End-user's Mfireiess Device. For purposes of calculaffng.the royalty
payable, if applicable, the recbrring fee shall te deemed to be the origl'nal retail seffing price and each
time the Copy Is thereby reta'ined shall be consirfered a new "( opy Sold" and a royalty shalll thereby be
payable.

(iTr) in the event a Copy i made to time-out on a )Vire'less Deyice.;@0-one is made to
re-download or otherwise re-acquire said EMI Tone for reasons other than technical failure. said event
shall be deemed a,royalty-bearing event. )For cl'arily, and natwithst'ending the previous sentence,
Licerisee sha8 pay Publisher the appffcabl!e royalty pettainlng to each Copy Sold„ irrespective of whether
the recipient had previously acquired the same EMI Tone emb'adit in'uch Cdpy Sold.

(Iy) )n the event a Cop'y ts offer'ed in a form other than individually ~e., said EMI .

. Tone is made avaffable as pa* of a bundle or package o'l wireless content applications, the royally due
in connection with such Copy shall be Publisher'.; Pro Rata Shard of the glreater of: (A) TEN (0 0%)percent of a.fraction whose numerator equaL the bundle's sale price and whose denominator equals thenumber of royalty-biearing content appifcatiore, or (B) the minimum royalty for each Copy Sold set forth
paragraph 6{c)(i) above... By way ot example,, if Licensee charges'1 0 for 'a bindle'f eight (8) ~oyalty-bearing 'content applications {on'e of which is a Copy)„ then th'e ro'yaltii applicable to said Copy shaII bePublLsher's.Prorata Share at $0 '125, Le., 10% of (410 —: 8).

(v) ln the event a recuning tr ~nsmimion fee, in addition to the original EMI Tonepurchase fee, is charged to an End-'t.eer each time an End-uder Hears the EMI Tone {e.g., a Ten Cent
($0.'10} recurring transmission fee ls.charged to an Er&d-user each ffrne ha/she hears an EMI Tone),Licensee shall pay Publisher for each such Copy Publisher's Prorata Share of Ten pesrwnt {10%) of'uch transmission fee, in addition to the Royalty otherwise set forth in this panegraph 6..

(d) lo thie event an A~pproved Composition is controlle'd less than one hundred ($00%)percent by Publisher or if the-Songwriter Agreements require direct pa)'enerits t6 certain'thirc'3 parties,,
upon P'ubffsber's request„Licensee shall mike direct payments to such applicable co-publishers or other
third parties.

'e)

. In thie evident Licerisee agrees lo {oi has'agreed to} pay fo a co-~publishef at"an Approved
Composition, a'publi. her ot any musky compasitian or a licensor of ai)y sound reeerdlr'ig embodying an
Approved Compositibn used in any Bingtone or Maste&%one, compensation or consideration in excess of
.the compensation or con: ideration,to be paid to Pubffsher hereunder (WlleI.tiveiy, "lmcess
Compensation"), then effective as ot the date of such agreemenf, Ucereee shall Immed'iateiy pay to

. Publisher an amount equal to such Excess Compensation and'his Agr'eem'ent shall be deemed amende9
effective as of th'e date of such agreement to'include such more favorable compensation provtsk&n. In the
event the Approved Composi!lion iis not entirely controlled by Publisher, the Excess Compensation shall
be based upon and shall'reffect-Pubffsher's Pro Rata Share. Upon request„Ucensee shaH supply to
Publisher cdpies of ali agreements between Licensee and thirdl party Ik:ensars by which rights are
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granted for the use of any sound recordiiig or musical.compositions (including Approved Compositions) inBingtones and/or in Mastertones

7. A~ccountin

(a) Together with the payment of all applicable sums due.Publisher pursuant to paragra h 6above, Licensee shall render Publisher accounting statements on a quarterly basis, (which shall be
a grap

provi ed.electronically, along with a hard paper copy), indicating, on a.country-by-country, EMI Tone-by-Ml Tone (including the title, writers'ame(s), and applicable Publisher-supplied EMI song code for eachApproved Composition), and Approved Website-by-Approved Websile basis, the number of Copies Soldor othervvise distributed and/or digitally delivered in each country of-the Territory, within forty-five (45)days following the last day of each calendar quarter during which such rights are granted herein, whetheror not Licensee sold or otherwise distributed Copies within such quarterly period. In addition, theaccounting statement shall indicate, with respect to each Copy Sold, the retail selling price therefor,whether said Copy Sold was the result of a first-time transmission or a.repeat transmissionlrecumngcharge, and any other information necessary to determine liow the applicable royalty for each Co So~was calculaterl or eac opy o~~

(b) In addition to providing quarterly accounting staternenfs, Licensee shall,.within ninety (90)days of. the Effective Date, provide Publisher, upon request, with ontine, real-time access to the Server inorder to permit the accurate identification, tracking and veriTication of copies of all EMI.To', nd0 i'dother a a item to be enumerated on accounting statements pursuant to subparagraph (a) above.
(c) Ucensee agrees to keep and maintain true and accurate records and books of.account in

th r
connection with the sale of Copies and all transactions related thereto or otherwise contemplated dis Agreement, and shall retain all such records and books for a period of not less than four (4) years

one p un er
following the termination of this Agreement. Publisher,.by its designated representativ'e, shall have theright, upon reasonable written notice, and during normal office hours; to examine the books and recordsof Licensee, at Licensee's reguhr place of business where the books and records are inaintained, as thesame pertain to the subject matter of this Agreement and to make copies and extracts thereof Licenseeshall cooperate with Publisher's representative to assist them in understanding aII such materiaL If, as aresult of 'any audit, it is determined that Ucensee has understated the.royalties due to Publisher, Licensees all Bnmediately pay to Publisher the amount of such underpayment lf, as a result of any aucQ, it is
Licensee.shalt . to Pu
determined that Licensee has understated the royalties due to Pdblisher by te'(to /) ten. o percen or more,.s a pay. o blisher the amount by which royalties have been understated and shall.reimburse.Publisher for the cost of the audit.

(d) All checks shall be in Uhited States Dollarsc shall be made payable to EMI MusicPublishing and unless Publisher notifies otherwise, shall be sent to the ackh ess indicated in paragraph 15below. All accountings and payments must be received by.Publisher on the date such payment andstatement are due, according to the terms of this Agreement, time being of the essence hereof. Nopayments shall be diminished or reduced in any manner for any reason', including without limitation, anywithholdings, currency restrictions, exchanges or taxes Upon written request, Publisher shall provideLicensee with'a current W-9 form for each music publhhing catalog receiving payment.
~ (e) lt is understood and agreed that there shalt be no "free" or."bonus goods" of the EMITones, as such term is understood iri the industry, i e., all Copies Sold, distributed, transmitted, or-delivered;regardless of.pnce shall'bear a full royalty'hereunder - --.

(f) Without limiting Publisher's rights and remedies hereunder, at law or in equity: (1) past-
establis
due payments are subject to and to be accompanied by payment of interest thereon at the tes hed on the due date by The Bank of New York plus two (2%%d) percent qompounded daily and

prime ra e as
computed from the date(s) upon which each such payment(s) first became due until the date(s) uponwhich each such payment(s) is remitted to Publisher, and (ii) Ucensee shall reimburse Publisher, withinfive (5) days from receipt of its invoice, for Pubiisher's reasonable attorney's fees and costs arising out ofthe occurrence of any Default Event (as defined in paragraph 14), including, without limitation, any failureby Ucensee timely to render~tatements and account to. Publisher with respect to royalties which accrueto Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provisions
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8 No Performance Right Grant

(a) No right of public performance is granted under this Agreement spch nght b I d',y e Amencan Society of Composers, Authors and Publishers ( AS(.AP"), Biroa'dcast Music Inc ("BMI"j,and the Society of European Stage Aulhors and Composers ('SERAC ) in and for Ihe United States, andthe Society of Composers, Authors and Music Publishers ("SOCAN") in and for Canada, a applicable.

(b) Any public performance of an Approved ComI)osIIfon as embodied in an EMI Tone,including without lim'itation pursuant to paragraph 3(aj(lv) above, not othenvise licensed by ASCAP and/or. BMI and SOCAN, as; applicable, .;hall be licensed by Licensee from Publisher or from Publishe&'sauthorized agent. If said, license iis to be secured from Publish'er; Publisher agrees to negot.iate in goodfaith and the'issuance of such license shall be in accordance vvith 'ihe customary industry practices and-fees. Irrespective of the foregoing, it is under tood that clearance by perfonnance rights societies in such'portion of the Temtory as is outside of the United States will be in accordance with lheir customarypractices and.the payment of theif customary fees.

9. Restrictions and Reservations of Rights

{a). Thh Agreement does not,authorize or permit any t&se ~&f a i„orrIposItion.net-expressly setforth herein and doe; not include:lhe right to alter the.fundamental character of the,music of an-Composition, and, specTiicaily, the terms of this Agreement are 5mited to the use of,each Ap rovedComposition only as origin'ally fixed in the iEMI Tone Pubfishei, rest ives all,rights nI»t expressly granted toLicensee hereunder All right s granted hereunder are granted on a, norH..xciusrve basis,

{b) No ComF~itiorr may be used in a dramatic fashion, as such.term Ls understood n theindustry, or in ariy manner which could be consKIered in bad taste c)r ofiiensme ie. each ApprovedComposition sha)l be used with regard to social convention, andi decency so, as not to bring suchComposition,'the composers thereof, or Pubfsher into public disrepute or reIIect,'chrers ly o theComposition& the composers thereof. or Publisher. No individuat CoenfxIsiticn may be used in connection'iO any product, any service, or in the branding, marketing, advertising or promotion of any product,servic~ or event.

(c) Without limiting the force and effect of th'e foreJJoing, arId wIthou~t ihtending to provide anexhaustive Pet of prohibithie acts, this Agreement does'ot include the rights to (i) rent or lease an EMITone; {ii} sell or otheneise distnbute EMI Tones except for the perse&nal use of individual Wireles.::Deviceowners; {if&) paro y the music or Iyrics pf an Approved Composition; (iv) make, sell or distributephonorecords of an Approved Composiition;; (v) utilize a sound recot'&fir& an&or udi v I.owne or separately IIcensed by Licensee; (vi) synchronize (or authoriz~e others to synchronize) anyApproved Compositions with visuaii images or eveniis or include any Approved Compositi'on in any audio-visual work, including without liirnitation in commercials or games; (virj u. e the'itle of an ApprovedComposition except for factual and/or descriptive purpo.'s for Identifying the ElUII Tones ava'iiabh to forpurchase; (vtir) use any Compceibon that is not a Afyroved Composition in any way (' ~~Approved-Composition.on any-broadca'st/cablec~st or-on-line.services'(tvhetket-~ ewable-own oa e) not specTitcaily enumerated iin thh Agreement, or on any interactfue program; platlorm,media or storage devi&a, or an'y promotional use not specifically enumerated'erein Any occun etre ofthe above-noted items by'1 icermee or authonzed by Limmsi.;e shall I'ender all as ecp of the Agreementimmediately.null and void and this Agreement slmII terminate.

(d) . Except for listing on the Network the composers'aImes for Iactuiat aI&d/or de:~riptivepurposes for identifying the EMI Tones available for purchase, nb right whatsoever is being grantedhereunder to use or authorize otIIer Persons to use Se-names {Including any professional names„previo'usly, now or hereafter usia}j, fees'imile signatures, voices, Iikenesses or biographical rnpterial of,.concerning, or-regardirKI any of the composers of a-l~mposition for 'any purpose whatsoever, includingjI'IMT
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without limitation, for purposes of eXploitation of an EMI Tone on the Network In no event shaH a name ofa composer of a Compositiori be featured more or less prominently than any other coinpoer's name
10. Warranties and Re resentations/Indemnit

(a) Publisher warrants only that it has the legal right, power and authorHy to grant this licenseand this license is given and accepted without any other warranty or recourse. Publisher hereby agrees toindemnify andhold harmless'Ucensee ahd ils respective officers, directors, agents, and einployees
{ ereinafter, the "Indemnitees ) from and against any and aH liab1iibes, damages, costs,.charge's,. recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incuired bythe Indernnitees (including reasonable attorneys'ees and disbursements) which may be obfainedagainst. imposed upon or suffered by the )ndemnitees or any of them, by reason of any breach byPublisher of any of its warranties or representations here'under. In no event shall the total liability ofPublisher in connection with the rights granted for each Approved Composition licensed hereunderexceed the consideration received'by Pubffsher ir'r connection with the licensing of-sakfApproved-Composition Ucensee wiil give Publisher prompt notice of any claim and Publisher wiH have the right toassume the defense thereof at Publisher's expense.

(b) Licensee represents and.warrants that:

g there are no actions, suits, proceedings, agreements or other impediments.actual or threatened, which would prevent or impair it from performing its duties and obligationshereunder: an'd

(i1) it is fully empowered to enter into this Agreement and to perform Hs duties andobHgations hereunder, that H is and shaH at aH times remain possessed of aH rights necessary for it to
fuffiffi s
complete/y fulf1il all of its material obligations hereunder and that its entering into thh Agree t do h 'greemen anu i ing such obligaffions (including but not limited to maintenance of the Network) does not- and shall notinffinge upon the.rights of any Person whatsoever.

(c) Ucensee fu'rther represents and warrants that it shall obtain or secure {and maintainduring:the Term) aH necessary and required licenses.concerning:

(i) inteHectual properties furnished.or seiected by Ucensee and contained in anymaterials used in connection with the marketing, sale or distnbution of Ringtones as authorizedhereunder, including wffhout Hmffation name and.Jiiceness rights, and that said materials shaH not violateor infringe upon the rights of any third party, including without limitation intellectual property rights andforrights of piivacy and publicity; and

(ii) 1nteffectual properties furnished or selected by'Licensee and contained in an EMITone not licensed hereunder including that portion of.the music publishing rights in and to each Approved.Composition not controlled by Publishet; and that said materials shall not violate or infringe upon thenghts of any third party, induding without limitation intellectual property rights and!or rights of privacy and.publicity.
c

(d) Licensee agrees to fully inde'innify Publisher and hold PubHsher (and i1s officers,directors, and employees) harmless of and from any and aB liabHiTies,.claims, causes of actions.damages, interest, charges, recoveries, judgments, penalties, expenses or losses of whatsoever kind ofnature, (including wffhout Iimkation, legal expenses and counsel fees and disbursements) of any kind'whatsoever which may be occasioned, suifered or incurred by PubHsher, either directly or indirectly, inw
y ensee o any

whole or in part, resuHing from or in connection with any breach or threatened breach b Uc '
o e erms, covenants, representations and warranties contained herein, and/or any claim by any'ersoninconsistent wffh any of the representations, warranties and 'covenants hereunder In addition,.Ucensee wiH reimburse Publisher on demand for any payment made at any time after the date hereof for
which h
anyJhbility or claim to which this clause relates that f3as resulted in a judgment against Pubp he agains is er oras been settled with the written consent of Licensee (which consent shall not unreasonably be



withheld). Publisher will give Licensee prompt nogee of any claim and Licensee'veil have'the right toassume the defense thereof at Ucensee's expense.

Arrannements/Conies

AN EMI Tones (including the master recordings created,by Licensee not otherwise owned byrecord companies) shaN be the sole and exclusive property of PubNsher from inception, and Licenseehereby seNs, assigns and transfers aH,right, title and interest in and to each puch EMI Tone apd masterrecerc5ng to PubNsher, including without IknHation aN copyright IegiktratIons and 'appiIcations,'and aHrenewals and extensions thereof, throughout the world; Ariy arrangement(s) which Licensee,she[i cause'obe made of an Approved ComposiNon in the creation of an EMI lone shaII be,made at, Ucqnsee's ewnexpense and shaN be created only as the result of employrJtent-for-hire dnd $uclf arrangement shaN be"Work Made For Hfrd'or Publisher, as such term is used fn the UnIted Shlds Cbpyrfght Law, Ucenseehereby sells, assigns and transfers any such arrangement(s) arId all right bile and interest in and to eachsuch arrangement to PubNsher and.the wol7dwkfeuo~ aitd&ew& and extensions (0 copynghttherein. Licensee warrants and represents that aN Persons rendering services in connection with!he,'reatkeof EMI Tones shall have executed, prior lo the commencement: of creation uf any EMI Tone lowhich such Persons have contributed; written agreement(s), in fuN compNance wkh the laws of the UMiff '

States and other.countries. stating that those EMI Tones ar(d any adranIIements bnw'hisII-such EMITones are based, are considered a work made for hire for Pubgsher and.irrevo&bly assigning aN suchPerson's tights throughout the Territory in perpetuity, including without Niniition copynghts, kt thee E)VII.'onesand other materials to Publisher. Upon Publisher's request, licensee'iN'cause to be executedand deNvered to Publisher aN assignments and transfers of 'ownership of copyright (irIcjuding tethputlimitation aN copyright registrations and applications, and all renewals.anId ederxhons'.thekeof) in the EMITones and any arrangemenls on which such EMI Tones~ baked,'and'any other documents as.Publisher may deem necessary or a'ppropnate to vest ln Publisher the rights granted to Publisher in thisAgreement. NeBher Ucensee nor any ananger shall be entitled to authorship credit or situs |ss gcollaborator or any remuneration by way of royalty or othenkise"frorh fit& authors 'of such Appr'oved .-Composkfon or from Publisher or.any of Publisher's desfg&ted'agendas. 'No arrangement shall changethe basic melody of any Approved'Composhion.

(b)- -Ljcensee shall enable Publisher freely and without charge or expens+te:recetveEMI''onesto ensure Licensee's adherence wilh and to the.leirns and conditibns bf this AgfeemenL Any such'eceiptby Publisher wNI not constitute a Copy and wriH not be deemed a rbyatty-bearing event.
12. Own ershlu

Except as expressly permiid in this Agreement. Licensee shaN'notat any time, dlrecIIy orindirectly, Ncense, transfer, assign, seN or othenvise dispose af, pledge, morlgage or in any wayeocumberany ComposNfon or any Interest of any kind therein, andfor any right or license granted- hereunder and any such purportedTicdnse, transfer, asslgnpenI. saIe, dIspoSaf, pledgee, mortgage, or .encumbrance shaN be vofd and of no.effecL

13. Itfo Partnershm Ip a

Nothing herein contained shaN create atly associaNbn, ~'ershlp, joint v'enture of reptiorIshfp of '

prihcipal and agent between the parties hereto; it being undkstkd Ihat the parhes hereto are, wlhrespect to each other, independent conlraclors, and neither party shall have any aulhonly'o bind Qeother or 'the other's representatives in any way and shall'ot'olA NshN ohl to any!'erson as havingauthority."
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14 Event of DefaultlCure

(a) As used herein, the term "Event of Default" shall mean any of the following events: (i)

Licensee's fai1ure or inability lo fulfill any of its materiaf obligations hereunder for any reason-, (8)
Licensee's dissolution or the liquidation of any substantial portion of its assets; (iii) the filing by or against
Licensee of a pelition for liquidation or reorganization or the commencement of an action against it. under

any applicable bankruptcy or insolvency legislation as now or hereafter in effect or under any simiiar
statute relating to liquidation or reorganization or Licensee's consenting'to ariy of the foregoing; (iv) the
appointment of a trustee, receiver, custodian or similar appointee for, Licensee for any of its property or
Licensee consenting to any such appointment; {v) Licensee's making of.an assignment for the benefit of
creditors; (vi) Licensee becoming insolvent; (vii) Licensee's failure to pay, or admission. in writing of its
inability to pay, its debts as they come due; (vin) Licensee's receipt of a "going concern notTiication or
simliar qualification; (ix) a reduction of ten percent (1 0/) or more'in Licensee's workforce; (x) Licensee's
repoit of a.quarterly loss for four {4) consecutive quarters-.or (xi) any action by Ucensee.which
jeoffardizes any materia{ right or remedy of 'publisher hereunder. ln the event th'at anyof'thematters'escnbed

in this paragraph 14(a) occurs, Licensee shall provide prompt written notice thereof to
Publisher

(b) VNhout limiting or affecffng.the rights or remedies which Publisher mayhave under this
Agreement or at law or equity, with respect to Licensee's obligations under this Agreement..it is agreed
that if an Event of 13efault occurs or in the event of a breach on the part of Licensee, Publisher may notify
Ucensee in writing of such default or breach and Licensee shall have ten (10) business days from receipt
of such notice in which to cure such Event of Default or breach. lf such breach or Event of Default is not
curable or is not cured within said ten (10) business day period„'his Agreement shalt autoroatically
terminate and Licensee sh'all be deemed to have automatically and irtevocabfy assigned and'transferred
to Publisher, without further consqderation, all.right, title and interest in and to all EMI Tones (including the
master recordings. created by Ucensee not otheiwise owned by co-publishers or record companies), to
the extent that such rights and interests have not already been-assigned to or vested in Publisher,
provided, however, that with respect to any breach or default concemiiig the payment of any monies
whatsoever, this.Agreement shali automatically terminate'nd the aforesaid assignment and vesting shall
occur. if such paiticular. breach is not remedied within five {5) business days from the date of the-notice.

- Publisher„ in the event of any automatic termination: under-this paragraph and-without prejudice to any.
other rights and remedies, shall have rights and remedies for copyright infringement. including injunctive
relief.

(c) The termination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EMl Tone actionable as an act of copyright infringement fully subject to the remedies
provided by the Copyright Act, Title 1T, of the United States Code, together with other legal and equitable
remedies available to Publisher.

15. Notices

Any and all notices', consents, approvafs, demands, other communicatjons and payments.
hereunder shall be hand delivered or sent by certTiied mai), return receipt requested, at the address below
(or at sich other address hereafter designated by either party in writing) as flows:

To Publisher. EMl.Music Publishing
810 Seventh. Avenue
New York, New York 10019
Attention: Kristin. Berhafter

Tb Licensee: - - - As set iorth in the heading of this Agreement.



Any notice shall be deemed complete when the same (containing whatever informal'ion may be required
hereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that: (a) alii

- materials personally delivered shall be deemed served when actual'ly received by the party to whom
addressed; (b) air express materials shaH be deemed served on the day of delivery to the air express
company; (c) notices of changie of address shall be effective only from the date of receipt; and (dl) royalty
statements may be sent by reclular malil and shall be deemed rendered when.aciuaHy received by
Publisher

) 8. Governing Law

This Agreement has bieen entered into andi deiiverEId in'he 'Stat& of 'Nevii Yoi'k and the validity,
: interpretation andlegail effect of this Aqreement shlaH be go'v'emed by and.construed in accordance with

the internal laws of the Staite of New York applicable to contracts entered intio and performed entiirely
. within the State of New.York. tOnly the Nevv Yztrk courts (st'ate and fedeirat) ivill have juri.;diction over anycontroversies regardinigth'ls Agreement, anidfhe tninsa'ctfons contemplated Iby this Agreernenf; any ac6on

or other proceeding which involves such a controversy w0l be brought irj those court~„ in New York'ounty,and not elisewhere. Lk ensee hereby in evocably submits to the jurisdiction of ihe New York
courts. (state and iederai) in any such action or pro&wading and iirrev'ocat'ily vtfaives ariy right to contest the'
jurisdiction'(in remi or in Liersmi~am or power or decision.of that court within or without-th5-'Qrtited States
other than appropiiate appellate courts having j'urisdiction over appeals from such court(s). Lfcereee also
irrevocably walves any defense of inconvenient fon&m to the maintenance of any such action or
proceeding. Any pro'cesstiin any action or proceeding may, among other melhods, bee served upon
Licensee by delivering or mailing it in accordance with paragraph 18. Any suCh d'ellvatry o'r mail service
shall be deemed to have the same force and effect as personal service withiiv the State of Nerw York.

t7. f sskSnm. nEt Ch nrL of Control

This Agreement, and the ri!ghts, opportunities and obligations created pursuant to this Agreement;
, are not assignable or transferable in any manner by Ucansee, nor sh'all Licensee sublicense.or delegate. any of its rights or obliigatfcfns without the prior written consent of: Publish'er, riot to be unreasonably
withheld. EMI may assign this Agreement and any of its rights hereunder in whole or in part to anyPerson'fiiCheOnb'OlS, WhiCh iS C ntrellled by, Or'WlVioh iS ur'ider.COiYifnOn COntrOl With, EMl and/br eadh SGCh.
Publisher or whic)ii is in partner'ship wN& EMf and/or each such Publisher. and/or to aiiy parent, afIHiated
or subsidiary company or c:orporatiim, or to a Person owning, or acquiring, all or a substaritial part of EMIand/or each such I, ublisher's stock and/or assets or with wtforn EIVll'ancLror e'ach'such Publisher maymerge or be'merged, in which ipse Licensae siiall not be released from its obligations hereunder.

0 B. Confidentiality- Publlic~it

Licensee and IHAI agree that all information with respect to this Agreement, whettter fuinhhed'by'Mltb Licensee or otherwise acquired Iby Licensee in the course of Ibusiness with EMi, shall be kept
- . confidentiaL Such infonpation shall not be dlisclosed at anytime'to a'ny'PerstIn excepll to the extent-

required by an ordersa:court'orCether t'ribunal haviing jurisdicTioln or'ar.",uarit tti&rufee'r4n'd regulations'of"=o
a+oveinmental body Notwithstand'ing the foregoing, th'e paIties acknowIedge anld agree that in certain
situations, such as where copubHshers of an Approved.CoiiIiposiition,', pu6lishd.'rs cif otfier c'ompositions
and/or master owners.require ai favoredl nations provision, the information contained in this Agreeinent
may have to be dhfulged with respect to monies payable and'rights Errant'ecL licensee and EMI may notuse the other part)~s name in news release.", articles, brochures and marketing and/or promotional
materials, without the other party's prior wri1ten'approvaL

le. Entire Acne cement

(a) - This Agreement sets forth tihe entire understanding between the parties hereto v@h
respect to the subject matier hereof. and merges and'exting0ishks aII pri6r understanding's, nihgotiatiohs,



and agreements No amendment to or modiT&cation, waiver, termination, or discharge of this Agreement
or of any provis)on hereof shall be binding unless confirmed by a written Instrument duly executed by the-
party to be charged therewith. Any process in any action, suit, or proceeding arising out of or relating to
this Agreement may, among other methods, be served upon the applicable party by delivenng it or
maffing it in accordance with paragraph 15 above No waiver of any provision of or default under this
Agreement shall affect the right of either party thereaftei to enforce such provision or to exercise any right
or remedy in the event of, any other default, whether or not similar

(b) lf any part of this Agreement shall be determined to be invalid or unenforceable by a
court of competent jurisdiction or by any other legally constituted body havin'g the jurisdiction to make

- such determination, the remainder of this Agreement shall remain in full force and effect provided that the
part of this Agreement thus invalidated or declared unenforceable is not essential to the. intended
operation of this Agreement.

20. Miscellaneous

. This Agreement shall apply for the-Tenn hereof only, and shall not be binding upon or prejudicial
to any position taken by Publisher or Licensee for any period subsequent to the Temi of this Agreement.
The captions of paragraphs contained in this Agreement are for reference-only and arewoTto be-
construed in any way as a part of the Agreement This Agreement shall not become effective,untff
executed by. all proposed parties hereto-

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above
written.

EMI Entertainment World, Inc Lagardere Active North America, Inc

By
Publishe'r

By.
'icensee

R7MT 12.17 04



SCHEDVLEA

{List of Pubiishino Cata)oos)

AVON GAT'E MUSIC )NC. (BMI)
BARHAM BOULEVARD MUSIC. INC. (BMI)

BEECHWOOD MUSIC CORP. (BM))
BURBAhiK PLAZA MUSIC,'NC. (ASCAP)

CARWtN MUS)G INC., (ASCAP)
COLGEMS-EMI MUSIC )NC. (ASGAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG INC. (BMI)
EMI AL GALL!CO MUSIC, CORP. (BMI)

EMI ALGEE MUS)C CORP. (BM))
EM) APRIL MUSIC )NC. (ASGARD )
EMI BELFAST MUSIC,'NC. (BMI)

EMI BMPC CORP. (ASGAP),
EMI BLACKWOOD MUSIC )NC. {BMI)
EMI BR)LUG hllUS)C, ING. (ASCAP)
EMI DUCE MUSIC~ INC;..(ASCAP)

EMI EASY USTENING MUSIC CORP. (ASCAP)
EMI FHST CATALOG INC. (ASCAP)

EM)PULL kEEL MUSIC (ASCAP)
EM) GOLD HORIZON MUSIC CORP. (BMI)

EMI GOMBEEN TORCH MUSIC CORP. (ASGAP)
EMI GROVE PARK MUSIC, INC. (BMI)
EM) HASTINGS CATALOG INC. (BMI)
EMI INTEF)PNX MUSIC INC (BMI)

EMI JHAORL MUSIC INC. (ASCAP)
EMI LONGITUDE I)i)US)C (BMI)

EMI M)LLER CATALOG )NC. (ASCAP)
EMI MILLS MUSIC, )NG. (ASCAP)

EMLMOGUu„1NC (ASCAP)~-
EMI QORBUD MUSiC, INC. (BMI)

EMI NTM HOLD)NGS, INC; (ASCAP)
EMI f%T HOLDINGS, )NC. (ASCA|P)

EM) ROBBINS CATALOG INC (ASCAP)'MI SC8AHA MUS)G INC. {BMI)
EMI SLlgA'ONGS, INC. (BM))
EMI TSM HOLD{NQS, INC. (BM))
EMI U CATALOG ING. (ASCAP)

EMI UNART'CATALOG INC..(BMI)
EMI VARIETY CATALOG INC. {'ASCAP)

EM) VINE MUSIC, INC (BMI)
EMI VIRGIIVMUSIG, ING. (ASGARD

EMI VIRGIN. SONGS, INC. {BMI)
EMI WATERFORD MUSIC, INC, (ASCAP)
EM) WORLDTFIAX MUSIC )NG. (ASGAP)

FORAY MUSIC (SESAC)
-GLENWOOD MUSIC CORP. (ASCAP)

JOBE)E MUS)C eo., INC. (ASCAP).
NEW TANDEM MUSIC, INC; (ASCAP)- - SCREEN GEMS-EMI MUSIC ING. (Bhi)I)

STONE DIAMOND MUSIC CORPORAT)ON (BMI)
TR)PlE STAF).hilt)8)C, INC. (BM))

14



SCHEDULE B

List of A roved Corn ositions

RTMf 12.1734 15



SCHEDULE C

(pursuant to paragraph l(o})

ADDENDUM OF RIGHTS.

ADDENDUM to the Agreement dated Jlanuary!i, 2fm6, effective as~ of September 6,~ 2006 by and
between EMI Entertainment World, Inc. and Lagarclere Active North Arrterich,:lnt. (the "Agreemenfj
Upon the full execution of this Addendum bty the parties hereto, the folIowfng additional Website(s) is/are
deemed Approved Website(s), and thus part of the Network, effectrve as of the date set forth below

. The URL(s) of the Website(s) proposed for approval pursuttnt to'this Addendum, and the date on
. which EMI Tones firsl, shall be marketed thereon, is/are:

w1
hapJtwwww we~lU'~kttttI,corn Date: 0 l05

&6rit-/l~~&&. ra//pro qmbtl'C. a 0 && . D&P ~ 1 fgfo~
2. All terms not defined hereirr shall'have the same meaning given theA in thehAgreement Except-

. as expressly or by necessary Implication modified hereby, the terms and conditions of the Agreement
remain in full force and effect, and are hereby ratified and affirmect withdut limitation or exception

IN WITNESS WHEREOF„ the parties have caused the foregoing ADDENDtlM lo be executed as of thh
ttay ot hatotoy; ooa

EMI Entertainment World„ lnc Lagardere Active North America, Inc

Publisher
By

Ucen;ee

HrhllT 12.17.04



- SCHEDULED

(pursuant to paragraph 2{b))

ADDENDUM OF H)GHTS

, ADDENDUM to the Agreement dated January 5, 2006, effective as of September 6, 2008 by and
- between EMI Entertainment World, Inc and Lagardere Active North America, Inc (the "Agreement")Upon the full 'execution of this Addendum by the parties hereto, the following Ihted Composition(s) are

deemed Approved Composition{s) under the Agreement, effective as of the date set forth belovfr.

1. The Composition(s) subject to this Addendum is/are
o

["TITLE") composed'by [ WRITER(S)" (/)).

2. The Territory shall be as per the Agreement, [excluding, in the case of the Composition entitled
the country(les) of 3—

3 All terms not defined herein shall havethe same meaning given them in the Agreement Except.as expressly or by necessary implication.modiT&ed hereby, the, terms and conditions of the Agreement
remain in full force and effect, and are hereby ratified and affirmed without limitation or exception

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
doy of 2008.

EMI Entertainment World, Inc. Lagardere Active Norlh America, inc

By
Publisher Ucensee

RTMr t2.1204 17



Ringtone LtcefIse

THIS AGREEMENT (the "Agreement") is made as of November.1. 2005 {"Etfective Date"), by and
bebveen Encore, lnc ("Licensee }, 999 N Sepulveda Blvd. Suite 700. El Segiindo, CA 90245 Attention-
Mike Bell and EMI Music Publishing ("EMI" or "Publisher ); 810 Seventh Avenue, New York, New York
-10019 All capitalized terms in this Agreemerit are defined in paragraph 1 below, unless otherwise
indicated.

WHEREAS, EMI is actively engaged in.the business of music publishing and controls the music
publishing rights to certain Compositions which are contained in the music publishing catalogs owned
and/or controlled by EMI; and

WHEREAS, Licensee desires.to obtain and Publisher desires to grant a license to arrange and
record one or more 'Approved Composition(s) for the sole purpose. of creating EMI Ringtones that may be
distributed whereby an End-user can receive a copy of the EMI Ringtone.into a Wireless Device
("Licenseeis Service");solely in the inanner provided herein and in accordance with the terms and
condithns of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

Definitions
As used in this Agreement, the following terms will have the meanings set forth below:

(a) "Composition" means a musical composition which is owned and/or controlled in whole
or in part by Publisher, and which is made available, in Publisher'.s discretion and subject to Pubfisher's
written approval, to Licensee subject to the terms and conditions set forth in this Agreement and subject
to any restnctions imposed by Publisher or by any Songwriter Agreements;;provided that with respect to
any Composition which is or may be owned or controlled by Pubfisher only in part, the term "Composition"'hall.refer only to that portion of the musical composition owned or controlled by-Publisher "Approved
Composition means a Composition which; pursuant to paragraph 2 below, has been approved by
Publisheras an Approved Composition available for use by Ucensee in accordance wilh the terms and
conditions of this Agreemeni

. {b) "Copy," means a digital transinission(s) or electronic distrjbution{s) of a single Approved
Composition contained in an EMI Ringtone to an End-user, either via the Nebvork (as defined below) or
via an Encore CD (as defined below)

{c) "Copies Sold". and "safes" mean one hundred (100/) percent of those Copies digitally
transmitted or otherwise electronically distributed to End-users (induding without Iimiiation 'to an Eiid-
user's Wireless Device), eithervia the Nebvork or via an Encore CD

(d) . "Dollars" and "Cents" mean United States Dollars and Cents

(e) "EMi Ringtone"-means a Ringtone that features the digilal tiansmission of an Approved
Composilion, the.length of which shall not exceed sixty (60) corisecuiive seconds, solely in connection
with Ucensee's Service and in accordance with the terms and conditions of this Agreement.

(ij 'Encore CD" means a compact disc which will contain PC sofbvare that will'nable users
. to download ringlones from the Website {as defined in 1(q) below fo their wireless devices.

(g) - "Enciypi", 'Enciyption" and Encrypted" mean the process of transforming data into an-



unintelligible form in such' way that the original data either cannot b@ reproduced or used by a
consumer, or can be reproidvccxl or used only be utilization of'a deciyption process.

(h) "End-user" means a Wireless Device owner, user, or cuslomer who legally procures from
Ucensee the sale or distribubon of an EMI Ringtone, for that periixl of time only during which s'uch
transmission nght has been legally procured

{i} 'Netwiiirk means the Website and Approved Additional WebsRes on which EMI
Ringtones wgl be made availakiie to Encl-users, as served from and through the Server, via a range of
service channels including internet, cable, satelliite, web,. WAP, SMS, or celluiar transmission. Ucensee
at all times shall institute security rriieasures with respect to.ail aspects of ks Hetwork(s) that {i) prevent
any EMI Ringtones or any underlying Aulhorizecl Composition frdm bbing 'copied, tiiayhd, distributed,
transmitted, performed, used or exploited, in whole or in part, in any fdrnu&t or by any mearis other than in-
the format and by the means}iermitted by Pubiisher hereunder, (u} prevent unauthorized reproduction
and distribution of all EMI Ring tones and any underlying.Authorized Compositions;, +ui are sufficient, as
deteimined by Publisher, 'to back and eriforce the use limitations and other re&trictions~ desbnbed in this
Agteemenf, and (iv) meet or exceed cuiTent industry standards as they exist from time to tibia for the
licensed delivery of inusic via digital transmission (including, without limitation„anb-virus, Ifrev@ll,
password, and anti-hacking protections).

(j} "Person" mean's a'y inifividual, corporation, paltiiership, association or other organized
group or cornbinatiori of any or all of'the foregoing, and their legal successors or representatives.

(k) "Rihgtone" means any data that resides or is stoked ih (wh'ether t&pdranIy or'ermanently)„orwhich is transmittixI to, a Wireless Device, which data c6useb a Iired&ten'oined
instrumental melodic sequence of a musical composition to be reproduceiI„performed„andior played for
pbrposes of announcing an fncoming call on such Wireless Device in'an dudiMnly format (i. e., not
audiovisual) For the avoidance of doubt, "Ringtone".shall not include'(and thi~ Agfeerrient'shall n'ot be
'deemed to grant Licensee any righ'is to use Composition in or as), infer alia, Ringback'», Ringback tones,
or so-called enhanced rin'gtones {e..q Ringtones that include any visual element). For the purpose of this
Agreement': Ringtones thaL (i) embody a mastei. sound recording of the Composition or (il) embody vocaI
andlor hdman instrumental peifomiances shall be.referred to as "Ma tertones" or "Trulones"

(I) "Ringbacks or "Rbigback tones means the dist'&ution or traiismlssion of a musical
composition to a Wireless Device or telephone for. the purpose of nobfyinq a caller'hai'he 'call recipient. is
being alerted to the incoming calL

(m) Servrv. means Licensi~'s propietary liiiernet server which shall be Iimatixl within the
Temtory, on which templates of lhe EM'I Ringtones licensed hereunder will exclusively reside, and from
which the EMI Ringtones vNI be difiitally transmitted or distn*buted to Fmd-users through the. Network. For
purposes.of daiification, no EMI Ringtone shall be olfered for sah through%a Website or through an
Approved Additional Website and permanently stored in an End-user's Wireless Device wiihoiJI first being
transmitted from and through ihe 8erven

(n) . "Songwriter Agreement(s)" .-hall mean those agrLemi'ents'pur.';uant to which Publisher
has acquired rights wilh respect to any Composition.'

(o) "Tenn has the meaning set fort'h in paragraph 5(a) below.

(p) "Territory" has the.meaning set forth in paragraph 4 below.

(q) Website" means a collection of interconnected hypertext'markup language documents
accessible at a single Universal Resource Locator { URL.-) via the Workl Uvide Web, ownecl and operated

-2-



by the same Person or at the sole direction of such Person. Approved Website(s)'eans the Website(s)

approved by Publisher in its sole discretion from which Licensee intends to advertise and market the sale

of EMl Ringtones. Approv'ed Websites include those Websites having ihe URL "w)(t(w encoreusa.corn ln

the event Licensee desires a Website to become an Approved Websffe, prior to such website's

adverbsing or marketing of any EMI Tone. I icensae shall complete, execute and submit to Publisher two

(2) copies of an Addenddm in the form sel forth in Schedule S and if Pubfsher relume to Ucensae a

coUnter-executed copy of Ihe Addendum (which Publisher may steel to do in its sole.discretion), said

Website shall be deemed an Approved Website. Ucensee shall reasonably cooperate with respect to

Publisher's further inquiries concerning any Website(s) proposed by Licensee, inclu(f)iig without limitation,

the nature of business conducted on said Website(s) and by the Person(s) owning and operating or

directing the operation of such Website(s), arid the accounting and repoNng procedures in place between

Licensee and the Person(s) owning and operating or directing the operation of such Websffe{s).

(r) "Wireless Device" means a mobile telephone or a hybrid handheld wireless device that

incorporates the telephony of a mobile telephone and that operates on a wireless coinmunications

nebvork regulated by the iLS Federal Communications Commission in accordance with its rules and

.regulations governing commercial mobile radio seivices Wireless Devices do not include, vnlhout

limitation, toys, or games

{s), Each other expression used herein. unless herein separately defined, shall have the

meaning commonly understood in the music publishing. industry

2.. Su 1 of Cpm ositions
. (a) The Compositions listed on Schedule A hereto (hereby incorporated herein by this

reference) as of the Effective Date are deemed to be Approved Composiffons for purposes of this

Agreement. From time to time during the Term, Schedule A may be amended by Publisher in its

discretion. in which even( Pubfaher shall provide Ucense'em)h a wrilt n mpy of such revised Schedule

fb and vpon Ucensee's receipt of such revised ~Subrule Ihe Composgons lisisd on su h revhed

Schedule A shall be deemed to be Approved Compositions for purposes of this Agreement (and to the

extent that any Approved Compositions from an earlier version of Schedule A are not listed on-such.

1 revised Schedule A, such ComposiTions shall.no longer be deemed io be Approved Compositions for

purposes of this Agreement) Publisher will use reasonable efforts to,dearly indicate for Licensee any

additioris, deletions and/or corrections to the list of Compositions set forth in any. revised Schedule A that

is provided to Lfcensee.

(b) Following the execution of this Agreement and throughout the Term, Ucensee may seek
Publisher's approval of Compositions that do not appear on Scheddle A for use as Approved
Compositions for purposes of lhe creation and transmission of EM1 Ring(ones. ln such event, Ucensee

shall notiTy Pubiisher in writing of said requested Compositions. lf Publisher agrees to consider the

approval of such requested Composition(s), kshall provide written nobce thereof to Ucensee who shall

'omplete, execute and submit to Pubhsher two (2) copies of an Addendum in the foun set forth in

Schedule C and if Publisher returns to Ucensee a counterwxecuted copy of the Addendum (which

-pubBN sr may elect to do in rrs sob die crebon), the Compmthoas set forbh h s;ch Addendum sray ba

deemed Approve(f Compositions for purposes of this Agreement and the then-current version of

Schedule A shall be deemed amended to inc!ude such Approved Compositions.

(c) Publisher reserves the right, in its sole discretion, to refuse to approve any
Composition(s) for use as Approved Composition(s). For purposes of example, butwithout limi(ation,

except as otherwise expressly provided by Publisher, as of the Effective Date and throughout the Tenn,

Compositions written in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and

.Stevie Wonder, and the members of'the.recording artists known as Aerosmith, Foo Fighters, Nirvana,

Red Hot Ch(Ti Peppers, Toot, the Mars Volta, A Perfect Circle and Savage Garden, and the Composition
"You'e Got A Friend" (King) are not, and shall not-become,'pproved Compositions



(d) Notvtrithstanding anything to the contrary contained in this Agreement, Licensee shall .

. remove any EMI Ringtone(s) from the Netivork(s) within seven P) business days after Licensee's receipt
of nobce from Publisher requesting such removal, and as of'the end of such seven P) business day
period, and thereafter thrtoughout the Tem&, Lkwnsee shall not seH, transmit, or otheiwise use or exploit
such EMI Ringtone(s), and shall not permit third p-'irtie. to do any of the foregoing, for any purpose
without Publisher's prior vi&ritten consent.

3. ~Grantof Ri ihta
(a) License Grant to License. Subjject to the terms and conditions of this Agreementand

provided that License.e has fully complied wth such terms and'condibons, PubHsher hereby grants to
Licensee the foHowing non-exdusive, non-transferable limited riights sobely during the. Term and solely in
the Temtoiy:

g Arranqeiinent and Recortd~in i. To arrange and record at Liicensee's.sole
expense, one (1) excerpt of each Approved Composition, comprisin'g up to thirty (30) consecutive
seconds of such Appmvcxl Cornposibon, for use solely in connection wHh the creation of an FM1 Ringtone '

based on such excerpt provided that (A) each EMI Ringtone shall only conbein elements of one (11)
Approved Compositfon {for purposes of e&ample only, an EMI Ringtone may. not inch&de portions c f two
(2) or more separate Approved Ciompositions or porfions of an Approved Compasilion together with
porffons of any other mu .ical cornpcisition)-„{8) ihe Approved ComposRitfn eXceri&t Wed to create an EMI
Ringtone shall be a .;ingle, continuou.i exoerpt {for puq&oses of example ontjf, such excerpt may not
comprise the first ten (10) sebonds and the last twenty (20) seconds of suchiApproved ComposiHon);. (C}
no arrahgement created in accordance wilik4h'is.1&aragi fiph 3(a)g;.shall eharigecthabasic,melody or, -- .—.:-.--. - ';:..-','-, ~ o,
fundamental character of an Appic&ved Compctsibon (o'lher thanI as necdssarHy rchsuitirig from 'iimitirig 'the
excerpt of such Approveff Companion to'hirty (30) consecutive setmncls); and (D) all antengements
created'in accordance wiith this paragraphi 3(a)(i} shall be subject to the proVisions of paragraph 11 below;

nil Creattion of S~in le Tte~mlate or Server Co~., Torcreate a template or seiver
copy of each.EMI Ringtone, whkh shall be "uptoacied" to and reside on the Server for the sole and
exciusiye puipose of transmiiting or distnbuting EMI Ringtones to End-.users in accordance with the terms
and condibons herein;

(Hi) liVlanufac:ture aricf Dia tribute Encore CD's Copies

(A) . ItJlanufacIure and.Sale To manufacture. (or cause the manufacture ot)
and distribute Encore Cgi's for sale to Endl Users.

{iv) .'Sell C~oifes To End-usura.-l o sell Copies of lhe EMI Rhglr&nes, on ancl
through the Network, so that an E+d-incr can purchase a Copy of the Httl Rhgfone 'such that the EMI
Ringtone may be erriibedded in his or her Wireless Device (it.being undcustobd that bhmporaiy, transient,
non-permanent copies oii the EMI'ingtones incidental to said transmission may be neated on the

-Network, provided (A) -no permanent ix&pbbs of the EMI Ringtones aire storedi or cfachml on thc. Network'xcept on the 'Server or on an End-user's Wire!ess; De~rice and (B) if a security breach in lhe Network
arises, Licensee shall immediately comply with any Publisher icxtuest to biek acxess or-remi&ve from the
Server any EMI Ringtone so affected);

.(v) Streamb&cC for Promotioiial Purl&ose:-, Ftoreach FJl/II Ringtone, and subject to
Licensee securing all nei:.essaiy pubiic perfoimance Senses (6s dciscnl&ed in p6ragrbph 8 below), to
stream" up to thirty-{30) consecutive seconds of such EMI Rintltoni. to I&rosI&ective Ej&d-tisers in the form

of a digital audio.transmission for the sole purpose of previewing or demonsb.ating such EMI Ringtone to
facilitate its purchase, sale, or licensing through the Netwoik in accordance ihrith this Agreiement; proviiied

- thaf Licensee shall not sell, lease, transmit, offer, or'otherwise provide any EMI ftingtone streamed in



accordance with this paragraph 3(a)fv) (including any Approved Composition incorporated therein) as a
downloadable Ne or in any form that would aflow any subscriber,-caller, or other third party to create.
store, or retain a copy of all or part thereof

(b) Restnctions Notwithstanding any other provision of this Agreement

(i) This Agreement does not authorize or permit any use or other ex'ploitation of any
Composition by Ucensee or any third party, except as expressly authorized herein. If any such use or
other exploitation is made or permitted by Ucensee, this Agreement shall immediately terminate, and all
rights and licenses granted to Licensee hereunder shall automatically terminate.

Qi No license or other rights are granted herein to Licensee or any third party to use
any current or future trademarks, service marks, design marks or trade names of or associated with

. Publisher (such marks and names, collectively, the "EMI Marks"), for any purpose. Licensee may only
use the EMI Marks wlih the prior written approval of Publisher.

(c) Vfith respect'to any Approved Composition of which less ihan one hyndre~d. icent
(100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein in such
Approved Composition or any Hill Ringtone incorporating such Approved GomposQion, Ucensee shall
secur'e all rights arid licenses from all applicable co-publisher(s) necessary to exercise, without violating
the inteifectua! property lights or other rights of such co-publisher(s) or any Ihird party, the rights and
licenses granted herein.

(d) Nofhing contained herein shall grant Licensee the right to use any particular recordfng of
an Approved Composi6on.

(e). Wiihout limiting any other provision of this Agreement, with respect to any third party
rights that are necessary to be obtained by Licensee in connection with any EMI Ringtone or any
recording or performance incorporated into or used to arrange any EMI Ringtdne, Licensee shall be
responsible far obtaining such rights at iS sole expense.

4. ~arrltorrr
'.The "Territory" covered duriiig fhe Term shalt be the United States, its temtories and

possessions, including Puerto Rico and Canada.

5. 'erm'a) 'he "Term" of this Agreement shall be one (1) year, commencing November 1„2005 and
terminating October 31, 2006.

{b) . Notwithstanding the foregoing, EMI may terminate the entire grant of rights contained in
this.Agreement and/or the grant of rights with respect to a particular Approved Website, at any time for
any reason upon thirty (30) days prior wnlten'notice to Licensee. Promptly thereafter, Licensee shall

-furnish Publisherwith a written confirmation that it has performed anylalf takedowns of EMI Ringtones
from the Server necessary to comply with the app&mbfe terminabon of rights by Publisher.

(c) If Ucensee has failed to fully launch its services for any reason via the URLs set forth in
subparagraph 1(q), and as otherwise contemplated upon execution of this Agreement in accordance with
Ihe rights granted to Ucensee herein, as of December 31, 2005, g this Agreement shall irnmediatel'y
terminate and all terms and conditions hereof m1l be deemed null and vbid as of such date, (ii) any. and all
EMI Ringtones created by Ucensee shall remain the sole property of Publisher as of such date, and
Licensee shall.immediately assign and transfer any and all rights therein to Publisher, Oil) Licensee shall
immediately take down all EMI'ihgtones as of such date and all of Licensee's rights in and to EMI
Ringtones shall immediately terminate, and (iv) rupon Publisher's written request, all EMI Ringtones in



Ucensee's possession or control shall be promptly destroyed by Li»ensue, And I ice«»see'iH deliver an
affidavit to Publisher attesting to such destruction.

6. Advanc'e / R~oa&lties/Son«i Ckuarante e
(a) . As «ised herein, "'Publisher's Prorata Share" shall mean that proportion of Publisher'

ownership of the applicable Composiiion, as set forth on the S«.hedule A Addendum.

(b) In consideration of the rights «iranted hereunder, upon execution of this Agreement
Licensee shall pay to Publisher the sum of Seven Thousarid Five I-'lundred Dollars ($7,500 00) as a non- .
retumable advance, recoupahie solely from royalties otherwise payable for «:ach Copy Sold as of the
commencement hereof pursuant to this paragraph 6 ("Advance).-

(c) (i) - Pur. uant to the teims andi cor&ditions of paragraph 7 be'low, Ucens'ee shall pay
Publisher for each Copy Sold a royalty equal to the greater of'A)

Pub!ishe»'s Proral'a Share ofTen (10%) percent of ihe retail selling pnce
of each Copy. Sold, or

(8) - Publishe»'s Prorata Share of Tweh&e ael 50/100 ($0 125) Cents

(ii) ln the event a recumrig fee is-charged an i=nd-user to retain a Copy, said charge
shaH be. deemed a royally-bearing event For darity, Ucensee shall pay Pubgisher the applicable royalty
pertaining to any Copy each time a recurring payment is made to retain.saici Copy (or to acc«iss &aid EMI
Ringtone embodied therein) on an End-user's Wireless Device For purposes of calculating the royalty

. payable, if applicable, the re&mmng fee shaH be deemed to be the origir»al retail selling pijce and each
Hme the Copy is thereby ret~&lned shall be considered a new "Copy Sold" and a royalty shaH thereby be
.payable

(i&i) ln the event a Copy i. made to tiirie-out on a V/irei«iss Devin and one Is made to
re-download or otherwise re-acquire said EMI Ringtone for reasons other than technical faiiure, said
event shall be deemed a royalty-bearing event Fc» cia&riiy, and notwithstan«ling the previous sentence,
Ucensee shall pay Pubhsher the applicable royalty peitaini'ng to each Copy Sold, irrespective of whether
Ihe recipient had previously acquired the same EI«IH Ringtone embodied in such'Cop&y S«»ld;.

"

{iv)'n the event a Copy i. offered in a fom&» other II»an indivtduagy (e,«I. 'said EMI
'ingtone is made 'availalbte as part of a bundle or pactage ofwirele~ content. applications or with respect
to EMI Ringtones ernbo«lies on arrEncore CD), the royalty dud in ctnnkboh with's«»&ch Copy'hall be'
Publisher's Pro Rata Share of lhe greater of: (A) TEN {10%) percent ofa fnction whose numerator
equals the bundle's sale price and whose denomiiiator equats the number of royalty-bearing content
appficattons; provtd«xt, however, thatin the case ofan Encore CD, the denominator shalll never exceed
twenty-five {25), or (B) Nie minimum royalty for each Copy Sold set forth pa+r6ph 6(c)(I) ab'ove. By way
of example,.if Lice«eee «Surges $10 for a bundle of eight (8) royalty-bearing content applications (one of~ch is a Copy), th&cn tl.ie royalty applicabie to sal'd Copy shaH be PubHshei's Prorata Share of $0.125,
i.e., 10% of ($10) 8'). '.

(v)
. In the event a re«arri«»g transmission f&ee, in addition to the original Ei«II Ringtone

purchase fee, is charged to an End-u.ser each tim«an End-us«»r hears the EMI Ringtone (e g,, a Ten Cent.
($0 10) recurring transmtsslc&n fee is «karl~ to an End-user each time'he/she hears an EMI Ringtone),
Licensee shall pay Publisher for &each& such Copy Publisher's Prorata Share of Te«i percent {1 0%) of such
transmission fee, in addition to the Royalty otherwise set forth i'n thiis paragraph 6 .

(d) . In lhe.event an Approved Cornpositior» is controNed less than one hundrwf (1 00%)
pe»cent by Publislier or if the Songwriter Agreements «equire direct. payments to'ertain third'parties,



upon Publisher's request, Licensee shall make direct payments to such applicable co-publishers or other
third parties.

(e) . In the event Ucensee agrees to (or has agreed to) pay to a co-publisher of an Approved
Composition, a publisher of any rtiusical.composition or a licensor of any sound recording embodying an
Approved Composition used in any Ringtone, compensation or consideration in excess of the
.compensation or consideraffon to be paid to Publisher hereunder (collectively, Excess Compensation"),
then effective as of the date of such agreement, Ucensee shall immediately pay to Publisher an amount
equal to such Excess Compensation and this Agreement shall be deemed amended effectNe as of the
date of such agreement to include such more favorable compensation provision ln the event the
Approved Composition is not entirely controffed by Publisher., the Excess Compensation shall be based
upon and shall reflect Publisher's Pro Rata Share. Upon request, Licensee shall supply to Publisher
copies of all agreements between Ucensee and third party licensors by which rights are granted for the

. use of any sound recording or musical compositions. {including Approved Compositions) in Ringtones...

(I) Licensee agrees that on or before-December 31, 2005, Ucensee shall have submitted
sufficient requests for Addenda seeking to license and use Compositions which are wholly owned and/or
wholly controlled by Publisher, In Ringtones so that, by such date, at least One Hundred (100)
Compositions which are wholly owned andlor wholly controlled by Publisher have been licensed
hereunder and embodied (or to be embodied) in EMI Ringtones and released {or scheduled to be
released) by Licensee. "

7. A~ceo IISll
(a) Together with the payment of all applicable sums due Pubfisher pursuant to paragraph 6

.above, Licensee shall render Publisher accounting statements on a quarterly basis, (which shall be '

provided electronically, along with a hard paper copy), indicating, on an EMI Ringtone-by-EMt- Ringtone
(induding the tiffe, writers'ame(s), and applicable Publisher-supplied EMI song.code for each Approved'omposition), and Website-by-Website (i e, statements to include both the Webmte and.att Approved
Additional Websites) basis, the number of Copies Sotd or otherwise distributed and/or digitally delivered,
in each country of the Territory, within forty-ffve (45) days foliowing the last day of each calendar quarter
during which such rights are granted herein, whether or not Licensee sold or oth'eiwise distrib'ijted Copies
within such quarterly period In addition, the accounting statement shall indicate, with respect to each
Copy Sold, the retail selling prim therefor, whether said Copy Sold was the result of a first-bme
transmission or a repeat transmission/recurring charge, and any other information necessary to determine
how the appffcable royalty for each Copy Sold was calculated'

(b) ln addition to provwtlng quarterly accounting statements, Ucensee shall. within ninety (90)
days of the Effecbve Date, provide Publisher, upon request, with online, real-time acce'ss to the Server in
order to permit the accurate identification, tracking and verTiication of copies of all EMI Ringtones, and
any other data item to be enumerated on accounting statements pursuant to subparagraph {a) above.

(c) Licensee agrees to keep and maintain true and ac»rate ~&s and books of axount in
connection with the sale of Copies and ait t'ransactions rehted thereto or otherwise contemplated under
this Agreement, and shall retain all such records and books for a period of not less than four {4) years
following the termination of this:Agreement Publhher, by its designated representative', shall have the

- right, upon reasonable written notice, and during normal office hours, to examine the books and records
of Licensee, at Ucensee's regular place of business where the books and records are inaintained, as the'amepertain to the subJect matter of this Agreement and to make copies and exlracts thereof Licensee
shall cooperate with Publisher's representative to assist them in understanding all such materiaL . If, as a
result of any audit, it is determined that Ucensee has understated the royalties due to Pubfisher, Ucensee
shall immediateiy pay to Publisher the amount of such underpayment. If, as a result of any audit, it h
detgrmined that Licensee has understated the royalties due to Publisher by len (10%) percent or more,
Ucensee shall pay to Publisher the 'amount by which royalties have been understated and shall reimburse



Publisher for the cost of the audit.

(d) All checks shaN be in United Slates DoHars, shall be inade payable to'EMI Music
Publishing and unless Publisher notiTies othenvise, shaH be sent to th'e address indicated in paragraph 15below. AH accountings and payments must be received by PubNsher on the data such.payment andstatement are due, according to the terms of ibis Agreement, time being of the essenc'e hereof, Nopayments shall be diminished or reduced in any manner for any reason, induding without Iimiie5on. anywithhoidings, currency restrictions, exch'anges or taxes. Upon written request, Puhfisher shall provideLicensee with a current W-9 foiin for each music pubNshing catahg receiving payment

'(e) lt is understood and agreed that there shall be no "free or bonus goods. of,tha EMIRingtones, as such term is understood in the indusby, Le„all Copies .'Sold, disiributed, transmitted, ordelivered, regardless of price, shaH bear a full royalty hereunder.

(I) . Without limibng Publisher's rights and remedies IIereIindkr, a)-Iaw'r IIi eqIiiiy:,(&j past-,due payments are subject to and to be accompanied by payment'of interest thereon a( the,prinIe.mte asestablished oii the due date by The Bank of New York plus boo g%) PerqLnt Smpound~dajfy angl
. computed from lhe date(s) upon which each such payment(s) lirst became due unlit the date(s} uponwhictr each such payment(s) is remitted to. Publisher, and nit Licensee shaH reimbUrse'pub)isher, vnthfn.
. five (5) days from receipt of its invoice, for Pubfisher's reasoriable attomeIJ's fjes hand josh ariqing put ofthe occurrence of any Default Event (as'deiined in paragraph I4),'ncIuding, without limitation, any failureby Licensee Hmely to render slatements ahd account to PubHsher with respect to royalbeswhich accruelb.publisher in connection with Licensee's exploitation of Hs rights pursuant to'the applicable provisionshereof.

8. No Pe'rfoimance Rfaht Grant 'a)No right of public performance ls grantedunder @is AgreiImeIit such right being'Ncensedhy the American Society of Composers, Authors and Publishers ('ASCAP"), Bloadcas( Magic lid. (;BMI",)and-the8ociety of European Siege Authors and Composers f'SAAC") in: arid for the,United States.End-user

(b) Any public perfonnance of an Approved Composition as embodied in an Eel Rjngtqne„including without NmHa5on puisuanl to paragraph 3(a)(iv) atxIve, idiot 4th by ASCAP andIprBMI, as applicable, shall be Rinsed by Licensee from Publisher br fromm I ub,s aiithoiwzed, agent Ifsaid license is to be secured from PubNsher, Publisher agrees to heggtiatk in good falih aixf the issuanceof such license shall be in'accordance wRh the customary industiy prac5cas and.fees.'.
Restrictions and Reservations of Riahta
(a) .- This Agreementdoes not authorize or permit any'use'of a'CorIiposiHorI not expiassly setforth herefit and does not igctude lhe right to alter@e fundamentaI ch6raderof the mush of an-, Composi5on, and, speci%afly, tlie terms of Hiis Agreement are'Nr6Reil'o the uke 8each Approved .-

ComposRion.only as originaHy fixed in the EMI Ringtone Publsher reserves aH rights npt expiassly-grated to Licensee hereunder. AN rights gianted hereund'er are granted on a non-exciusive basis.

(b) No ComposRion may be used in a dramatic fashidn, asst~ Is underskxxI in theindustry, or ln any manner which could be coiisldered in bad taste'or &if~I i e., each ApprovedComposRion shall be used with regard to social convention and decency sb as not to bnng such .Com~ the composeis thereof. or Publisher into public disrepute or reflect adversely on theComposi5on; the composers thereof; or Publisher- No individual'Composi5on may be used in connec5onwith any. product, any service, or in the brartding, marketing, adveitiYintI or prorsio5bn of any'roduct,service or event

(c) WRhout limiting the force and effect of the foregoing, and wHhcut intending lo piovkie an



exhaustive list of prohibitive acts, this Agreement does not include the rights to: (i) rent or lease an EMI

Ringtone; (fi) sell or otherwise distribute EMI Ringtones except for the personal use of individual Wireless
Device owners; (Si) parody the music or lyrics of an Approved Composition (iv) inake, sell or distribute
phonorecords of an Approved ComposiTion; (v} utHize a sound recording and!or audiovisual master{s) not

owned or separately licensed by Ucensee; (m) synchronize (or authorize others to synchronize) any
Approved Compositions with visual images or events or'nclude any Approved Composition in any audio-

visual work, including without limitation in commercials or games; (vii} use the title of an Approved
Composition except for factual andlor descriptive purposes. for identifying the EMI Ringtones available.to
for purchase; (viri) use any Composition that is not a Approved Composition in any way; or (ix) use an
A'pproyed Composition, on any broadcastlcabtecast or on-line services {whether viewable in real time or
downloadable) not specifically enumerated in this Agreement, or on any interactive prograin, platform,
media or storage device, or any promotional use not specilically enumerated herein Any occurrence of
the above-noted items by Licensee or authori'zed by Ucensee shall render all aspects of the Agreement
immediately null and void and this Agreement shall terminate.

(d)- Except for listing on the Network the composers'ames for factual and/or descriptive
.purposes for identifying the EMI Ringtones available for purchase, rio right whatsoever is.being granted
hereunder to use or authorize other Persons to use the names (including any professional names,
previously, now or hereafter used), facsimile signatures, voices, Iikenesses or'biographical material of,

concerning, or regarding any of the composers of a Comp'osition for any purpose whatsoever, including,
without limiiation, for. purposes of exploitation of an EMI Ringtone on the Network In no event shall a
name of a composer of a Composition be'eatured more or less prominently than any other composer's
.name

10 Warranties and Re resentations/Indemni
. (a) Publisher warrants only that it has the legal right, power and authority to grant this license

.arid this license is giveh and accepted wiiout any other, warranty or recourse Publisher hereby agrees to
indemnify'and hold haimhss Ucensee and its respective officers, directors, agents, and employees
(hereinafter, the "Indemnitees") from and against any and all liabilities, damages, costs, charges,
recoveries, judgments, penalties,.expenses or. losses of whatsoever kind or nature, actually incurred by

. 'the Indemnitees (including reasonable attorneys'ees and disbursements) which may be obtained
against, imposed upon or suffered by'the lndemnitees or any of them,. by reason of any breach by'ublisherof any of its warranties or representations hereunder. In no event.shall the total liability of
Publisher in connection with the rights granted for each Approved Composiion licensed hereunder
exceed the consideration received by Publisher in connection with the licensing of said Approved
ComposiTion. Licensee vyilt give Publisher prompt notice of any claim and Publisher wIII have the right to
assume the defense thereof at Publisher's expense

(b) -
" Ucensee represents and warrants that

g, there are no actions, suits, proceedings, agreements or other impediments,
. actual or threatened, which wouid prevent or impair it from performing its duties and obligations
hereunder, and

gi it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that k is and shall at all times remairi possessed of all rights necessary for it to
completely fulhll all of its material obligations hereunder, and that its entering into this Agreement and
fulfilling such obligations (including but not limited to maintenance of the Network) does not and shall not
infringe upon the rights of any Person whatsoever..

(c) Ucensee further represents a'nd warrants that it shall obtain or secure (and maintain
duriug the Term) pit necessary and required licenses concerning:



(i) intellectual prope&kes furnished or selectecl by Licensee and contained ir& any
materiais used in connection with the mar!keting, sale or distribution of Ringtones as authorized
hereunder, including without 'limitation name and likeness rights, arid that said materiials shall not violate

or infnnge upon the rights of,any \bird pariy, includ!ing vtithout limitation intellectual property'rights, and/or
rights of privacy and publicity; and

(u) intellectual properties furnished or selected by tlcei»see and contained in an EMI

Rin'gtone not licensed hereunder including tha&t portion of the music: publishing riights in and to each
Approved Composi5on not controlled by.publisher, and tliat said materials shall inot violate or infnnge
upon the rights of any third party, Inciudinig without lim'itation iniellectuail property rights and/or. rights of
privacy and. publicity,.

(d) Licensee agirees to fully indemnify Publisher and hold Publisher (and Rs officers,
directors, and employee.-) harmless of and from any and all Habiiities, daims, causes of actions,
damages, interest, chargies, recovericw, ji»dgnnents, penalties, expenses or losses ofwhatsoever. kindi of
nature, (induding wilihout limitation, legal expenses and. counsel fees and disbursements) of any kind
whats'oever which may be oc~asiioned, sc&fferml oir Incurred by Publisher, either dlrecuy or indirectly, in
whole or in part,.resulting from or in connectioh with any breach.or threaten!ed breach by'&ceinsee of any
of the terms, covenants, representations and war»anti&w contaiined herein. andfor any claim by any
.Person inconsistent with any of tlhe representations. warranlies and covenants hereunder. In addition,
I icensee will reimbu'rse Ipubllisher on demand'for;any payment made ai any time after the date hereof for

any liability or dairn to which this clause relab s that has resulted in a judgment against Publisher or.

which has been settled with the written consent of Licensee (which consent shall not unreasonably be
withheld)= Publi'sher will:give Licensee promj'&taobcecc&f:any.claim and Licensee.wijl.have the right4o;-,- -.; =-~-. -'..-I=.-..

assume the defense thereof at L'icensee's exjI&ense.

'» ~AITBII III &S&C~'IBS
All EMI Rington&m (including the m~ster recordings created by Licensee not otherwi.,e owhecl by

record companies) .,hall he the sole and |exdusive prc&perty of,Publisher from incepti'on, and Licensee
hereby sells, assigns and transfers all right,.title and interest in ancl to each suds EMI Ringtone and
niaster recording to publisher, includirig withe&ut limitabon all ctlpyright'regh'tratit&ns land 'appIIcations, and
all renewals and extensions thereof, throughout the world. Any arrangement(s) which Licensee shall

. cause to.be made of an Approved Composition in:the cr'cation of an EMI Rlngtone shall be made at
Licensee's own expense and shall be created only.as the result of'mployment for-hire and such
'arrangement shall be Work Made For Hi're" for Publisher, as such term is used in the United States
Copyright Law. 'censee hereby sells, isslgins aind transfers any suchamingeinent(s) and all right title
and interest in arid io.each such anangement.to Publisher and the wo»idwi&5e copyright and renewaLs and
extensions of copyr'ight therein. License'e warrants and represents that all Persons rendering ser&iices In

connection w&th the creation, of E%ll Ringtones shall.haVe executed, prior to'the:commencement of
creation of any EMI Rinigtone to whic5» such Persons have contributed, wriiten agreement(s)„ in full
compliance with the, laws. of the iLinitcxl States arid otb&er countries, staffng that tho'se EMtl Ringtones and
any arrangements'c&n which such Eall Ringtones are based, are considered a work',made for hire for

--I='-'ubiisher and Irrevocably assigr&ing aII such Person's rights ff»roughout the'erritory in perpetuity, '

including without Iin&itation c&opyrightss, in those EIN Ringtones! and other mt»teriais to Publisher. Upon
publishe»'s request„Licensee w!&ll cause to be exit&ed and delivcired to Pt»basher All a@ignments and.
transfers of ownership of copyriiiht (induding without limitation all copyright registrations and! applications,
and all renewals and extensions. thereof) in the EMI Ririgtone.'and any arrange»mer&ts on which such EMI.

Ringtones are based, and any other documents.as Publisher may deem num&y or appropriate to vest
in Pub)isheithe rights granted to Publisher in this: Agreement.'eiither Licensee nor any arranger shall be
entitled to agthorshiip credit or status: as a colliaborator or any remuneration by way of royalty or otherwise
from the authors of sud» Approved Compom15on or from Publisher or an'y oF Pulelishec's desiignaied
agents. No arrangement shall change the b»sic mek&dy of any Approved (:omposiiion.

-0 0-



(b) Ucensee shall enable Publisher freely and without charge or expense to receive. EMI

Ringtones to ensure L'icensee's adherence with and to the terms and conditions of. this Agreement. Any

such receipt by Publisher will not constitute a Copy and will not be deemed a royalty-bearing event.

12. ~Ownemhi

Except as expressly permitted in this Agreement, Licensee.shall not at any time, directly or
indirectly, license, transfer, assign, sell or otherwise dispose of, pledge, mortgage or in any way
encumber any Composition or any interest of any kind therein, and/or any right or license granted
hereunder and any such purported license, transfer, assignment, sale, disposal, pledge, mortgage or
encumbrance shall be void and of no effect.

i3. ~No Parlnwshl
Nolhin'g herein contained.shall create any association, partnership, joint venture or relationship of

princip'al'and agent between the parties hereto; it being understood that the parties hereto are, with

respect to each other,-independent contractors, and neither party shaH have any authority to bind the
other or the other's representatives in any way and shall not hold itself out to any Person as.having
authority

14. Event of DefaultlCure
{a) As used herein, the term "Event of Default" shaH mean any of. the following events (i)

Licensee's faHure or inabili1y to fulfill any of iis material obligations hereunder for any reason; (H)

'Licensee's dissotufion or the liquidation of any substantial portion of its assets; (ui) the filing by or against
Ucensee of a petition for liquidation or reorgantzagon or the commenceinerit of an action against it under

. any applicable.bankruptcy or insolvency legislation as now or hereafter in effect or under any simihr
, statute relating to tiquMabon or reorganization or Ucensee's consenting to any.of the foregoing; (iv} the

appointment of a trustee, receiver, custodian or similar appointee for Licensee for any of its property or
Licensee consenfing to any such appointment; (v) Ucensee's making of'an assignment for the benefit of
credHors; (vi) Licensee becoming insolvenf; (vil) Licensee's failure to pay,.or admission in wuTing of its
.inability to pay, its debts as they come due; (vm) Licensee's receipt of a "going concern" notification or
similar qualificafion, {ix) a reduction of ten percent (10%) or more in Licensee's workforce, (x) Licensee's
report of a quarterly loss for four (4)'consecutive quarters or (ri) any. action by Licensee which
jeopardizes any material right or remedy of Publisher hereunder. ln the event that any of the matters
described in this paragraph 14(a) occurs, Licensee shaH provide prompt wnlten notice thereof to
Publisher

(b). Without limiling or affecting the rights or remedies which Publisher may have under this
Agreement or at law or equity. with respect to Licensee's obligations under, this Agreement, it is agreed
that if an Event of Default occurs or in the event of a breach'on the part of Licensee, Publisher may notify
Ucensee in.writing of such default or breach'and Licensee shall have ien (10) business days from receipt
of such nofice in which to cure such Event of Default or breach 'lf such breach or Eveht of DefauH is not
curable or is noi cured within said ten (10) business day period, this Agreement shaH automatically
terminate and Ucensee shall be deemed to have automatically and irrevocably assigned and transferred
to Publisher, without further consideration, aH right, title and interest in and to aH EMl Ringtones (including
the master recordings created by Licensee not otherwise owned by co-publishers or.record companies),
io the extent that such rights and interests have not already been assigned to or vested in Publisher,
provided, however, that with respect to any breach or default concerning the payment of any mbnies
whatsoever, this Agreeinent shall automatically terminate and the aforesaki assignment and vesting shaH
occur if such particular breach is not remedied within five {5) business days from the. date of the notice.
Pubfisher, in the event ofany automatic termination under this paragraph and without prejudice to any
other rights and remedies, shaH have rights and remedies for oopynght infringement, induding injunctive

reef.



(c) The termination of th'is Agreement.pursuant to this paragraph shall fender the further
.exploitation of an EMl Ringtone actionable as an act of copyright infringement fully subject to the'remedies provided by the Copyright Act, I itle 17, of the United Stales Code., togeth~,r with other legal andequitable remedies avaihbfe to Publisher.

15. Notices
Any and all notices, ix&nsents, ap~provafs, demand.", other communications afnd paymentshereunder shall be hand delivered or sent by certified mail„return receipt requested, at the address below

(or at such other address heieafh r designatcdby eithfer party in writing) as'folio'ws'o
Publisher BVlf Music PubHshing

810,'Seventh Avenue
thew York, New York 100',lg
Attention: Su:san SChwarb'.

To Licensee: .As set forth in the heading of this Agreement.

Any notice shall be deemed complete when the same (containing whatever information may be requiredhereunder) is deposited in any mail box property.addressed and sent as aforesaid, excefif that (a) allmaterials personally defiveref5 shall be deemed served when actuafly received by the party to whomaddressed; (b) air express materials shall be deemed served on the. day.of delivery to the ail expresscompany; (c) notices of change of address shall be effective only from the date of receipt; and (d) royaltystatements may be sent by.regular mail and shall be Cleemed rendered when ac'tualhy received byPublisher

16. ~Co'v min la
This Agreement ihas been entered into and delivered in the State of Ne&fir York ai&d the val,idity,interpretation and fetfaf effect of 0&is Agreement shall be governed t&y arid cI&nstrued.in arxx&rdance withthe internal laws of the State of'Nlew York applicable to contracts eritered into and peiforined entirelywithin the State of New York Only tbe New York n&urts (sfate;and federal) i&vill havejunsdicbon over anycoritroversies regarding this Agref~ent, and the transactiohs cI&nteoripf)ted by tf&fs Agtee;rnerIL- any a'ctionor other proceeding which invofyes such'ai controvfersy wl&l be b'rought iri those clpuit„., in New York'ounty,and not elsewhere Licensee hereby irrevocably submits to the jurisdictipn of'he NevI Yorkcourts (state and federal) in any such action or proceeding 'and 'ine&r ocabfy waives ar&'y right to contest thejurisdiction (in rem or in 5&ersoriavi) or power or derision of that 'couft within or without the'nited Statesother than appropriate appellate courts having jurLxffctiion cfver appeals, from such court(s) Licensee alsoirrevoc'ably waives'ny dt'.feed of incr&nvenient forum 5'o thI m&inte'nanr',e o( any sucI& ac+ion orproceeding. Any proces;. in any action or proceedIing may, among othef methods, be.served.uponLicensee by delivering or mailing it in.accclrdapce with',paragraph 15 Any such delivery or rnaffservice'hallbe deemed to have the same.force and effect as personal sense fuBhfn the State of Nevv York

17. Annhlnmnnf CA~on n f Cotl&ltifol
This Agreement, and the idghts, opportoAifes - nd oMga5&ns created pursuant to this Agreement;are not assignable or transferable in ariy hianner by Ucensee, nor'shall Licensee subiicense'r delegateany of its rights or obligations without the prior written consent of Publisher, not to be unreasonablywithheld EMl may a.sign this Agreeinent and any of it.'ights hereunder in whole or in part to any Person—which controls, which is controHed by, orwhichf is unde; common control'ith, EMf and/or each such'ublisheror which is in partnership with Elvff and/or each siich Publlshei-, and/or,to ai&y parent, affiliatedor subsidiary company or cori&oratfon, or to a Person owning, or acquiring, aff or a substantial part of EMland/or each such Pubs&sher's stock and/or assets orwith whom EMf and/or each sucfi Publisher maymerge or be merged, in virhich case Ucensee shall not be relied fiiom its obligations hereunder

1S. Confidentiality- IPubll~icit r
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Licensee and EMI agree that all information with respect to this agreement, whether furnished by
EMI to Ucensee or otherwise acquired by Ucensee in the course of business with EMl; shall be kept
confidential Such information shall not be disclosed at any time to any Person except to the extent
required by an order of a court or. other tribunal having jurisrfiction or pursuant to rules and regulations ofa governmental body Nobyithstanding the foregoing, the parties acknowledge and agree that in certain
situations, such as where copublishers of an Approved Composihon, publishers of other compositionsand/or master owners require a favored nations provision, the information contained in this Agreement
may have to be divulged with respect to monies payable and rights granted Ucensee and EMl may notuse the other party's name in news releases, articles, brochures and marketing and/or promotionalmaterials, without the other party's prior written approval

(a) ThisAgreement sets forth the entire understanding between the parlies hereto withrespect to the subject matter hereof. and merges and extinguishes all prior understandings, negotiations,and agreements. No amendinent to or rnodiTication, waiver, termination, or discharge of this Agreementor of any provision hereof shall be binding unless confirmed by a written instrument duly executed by theparty to be charged therewith. Any process in any action, suit, or proceeding arising out of or-relating tothis Agreement may, among other methods, be served upon the applicable party by delivering it or
matting it in accordance with paragraph 95 above. No waiver of any provision of or default under thisAgreement.shall affect the right of either party therealter to enforce such provision or to exercise any rightor remedy in the.event of any other default, whether or not similar

(b) lf any part of this Agreement shall be determined to be invalid or unenforceable by acourt of competent jurisdiction or by'ny other legally consbtuted body having the Jurisdiction to makesuch determination, the remainder of this Agreement shall remain in full force and effect provided that thepart of this Agreement thus invalidated or declared unenforceable is not essential to the intendedoperaffon of this Agreement.



20 Miscellaneous
This Agreement shall apply for the Term hereof only, and shall not be binding upon pr preJudicial

to any position taken by Pub!'isher or l icensee for any period subsegueAt to the 'Ve& of this Agreement.
- The captions of paragraphs contained in this Agreement are for reference only and are not to be

construed in any way as a p;mt of the Agreement. This Agreement shall not become effective unit
executed by all proposerl pa&fies hereto.

tN WITNESS WHEFtEOF, the parties have caused the foregoing to be executed as of the da'te first atnve
written

EMI Music Publishing Encore Soltware, inc.
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~5on . SONG TITLE:
Cede:

Writers: ! Made F'amous
~B.

487202 Everywhere
379483 Genie in A Botge

590232 Girl's Lie Too

-438845 The MeXt Episode

Shanks/Branch

IQpner/Frank/Sheyrie
!

Mkb
IleBrdndt'hristina

Aguileia

rk. 'amnglonlloveiace/IOichols 'etrICh

AxehodlYoung/Bradford/Broadus/8ailey Dr. Dra

393ft72 Another Dumb Blonde 'Armato/Antonia
'55099 It's Five O'clock Somewhere BrawnlRollins'.
466976 Rdck The Boat - GatretbtSlettarl/Seats

Hoku

AlanJackson
Aaliyah'

556016 Sweet Southern Comfort Crhler/Clawson '. ButMITdawell

465701
593605

Try Again
Bur/i

Garreg/Mosley

Raymond/Dupii/Cox

~ A
r0fd'Usher

593885 confessions.(Part2) Usher '

461t4$ U Gotlt Bad

466114 He Loves U Not. Igpnsr/Frank/Sh'syne

Rayinond/DupNCax

Dream

416347 {She's) SexyAnd 17 Shay Cats

(The) Look OE Lave Fry/Sing1eton/t/t/hgaPa1rner 'HC

570641

(You'e My) Soul And
Inspimtion
100 Years

'hh I6IIhtedus
'tbiherIs
' Five For Hghgng

503086 18 Wheeler PirIk .,

472015 18-2000

495M3 AWoman's Wotlh

34009$ ABC

A'ct A Fool
Against All Odds (Take A
Look At Me 'Now)

Aiti't No Mountain High
Enottgh
Allo Tha Cash

Auge~kIRose

'zelilpetreniLusshr/Gordy

Budges
Collins

Simpson/Asltiotd

MsrtinIElatn

'ilchKeys '-

Jackson 5

'udacds
Phg Co!Sns

Ashfotd It
Simpson

'angalatr '



605672 All That Fve Got McCracken/Steineckert/Howard/'Allman The Used

196448

Always Look On The Bright
Side Of Ufe
And Then There's Naude
Pheme from "Iiaude")

388941 All The Small Things

idle

Bgnk f82

Monly Python

IV theme

105519 Angle Jagger/Richards

154074'nother One Bites The Dust Beacon

492196 .Anthem Part Two De Lohge/Hoppus/Barker

Roling Stones

Queen

Blink 182

Redo/Regni/MacD annot

340231 Baby Love Holland/Dozier/Holland

'40224Babyl Need Your Loving Hotkewl/Dozier/Hottapd

F/fth Dimension

Four Tops

Supremas .

346212 Barbara Ann
2+472 Bark At The Noon
542227 Bahnan /L Robin

Bradford
'Osboume
Heftf

Beach Boys
Ozzy Osboume
Snoop Dogg

75842 Batman pheme)

106393 Beast Of Borden

444088 Bent

106669 Bewitched Keller/Green!hid

TVtheme

Roing Stones

Matchbox 20

202980 Big Bottom

293373 Big Poppa Wathce/fshy/MeyMey//shy/htey

'phalTap

Notorhus BLG.

444661 Blue (Da Ba Dee)

472162 Bob The Builder

366515 Black Coffee ln Bed Difford/Atbrook

Lobina/Randone/Gabuttt

Joyce

Squeeze

Hlfel 65

TVTheme

394519 Boogie Shoes Casey/Finch

Queen; The
BrHds

KC. /t the
Sunshine Band



500917 Boys Williams/Hugo Brilney Spears

348386 Brick House Richie/tapiead/Orange . ' 'he
Williams/McGlary/tgng Commodoras

517670 Buried Myself Ath'e McCrakein/Steineckert/Howaidl'ANman - 'he tised

598121 Bura, Burn Lewh/N/sins/O'war/Gaas/.
Richardson/Chiplin

321206 Butterfly
388531 Canned Heat

Augell~ck
KayiSmilh/McKende/Katz/
Ahng bala/Buchanan

Alcia Keys
Jamiroquai

202596 Caribbean Blue Enyo/Ryan/Ryan Enya

497768 Carito Vwes/Cuadrado

8310 Cany On Wayward Son .

589815. Change Clethes JayZ

277063 Chariots Of Fire
185570 Charlie's An ls

Yangelis
Eliot/Ferguson

Film,
"IV theine

Chips Oheme) Parker

Chitty Chitty Bang Bang Sheimqn/Slmnnan

20016$

519909

Close Encounters OfThe
Third Kind
Come Away With Me

76995 Chathmooga Choo Choo Wanen/Gordon: . htenn MgIei;
Bany Mauthw,
hf%erne

. (.
tjtkrrleTheme,'287977

349953
CreepCnnsin'ustin

Robinson/farpln
TLC,
Smokey
Robinson;.
tyangeio

486978 Cry 'ancid

..'600408 Bt2 World Moore/Carfiste/Porter/Johnson/
HoltonlNest

D.-12



256034 Dancing In The Street Gaye/Hunter/Stevenson Van Halen; Mick
Jagger

109427 Daydream Believer

1D9432 Days Of Our Lives

Stewart

Boyce/AlbertinelH art

Monkees; Anne
Munay

TV Theme

588715 Diary

197264 Different Strokes {Theme)

Augclio-Cook/Brothers

Thicke/Loring/Burton

Alicia Keys

TV Theme

77937 Ding Dong The Witch )s
Dead

583519 Dirt Off Your Shoulder
158997 Do You Know Where You'e

Going To {Theme From
Mahogany)

340575 Do You Love Me

Aden/Ha/burg

Carter/Mosely

Masser/Goltin

Gordy .

Jay-Z
Mariah Carey

Contours

77998 Dr Zhivago (aka Somewhere
My Love)

045318 Don'I Get Me Wrong

7141'7 Don't ILMake My Brown-
Eyes Blue

503085 Don't Let Me Get Me

Maurice

Chrissie Hynde

Leigll: =

"'--'-.'oore/Ausgn-

Pretenders

': -Ciykt'al.Gate =

472014 Double Bass

14043 Downunder

Albarn/Hewlett

Hay/Stiyked

Goriiiaz.

Men AtWork

518539 Downfall Fukai/Moates/Palmer/Singleton Trust Company

504293 Drive (For Daddy Gene)
470326 Drops Of Jupiter-(Te)I'Me)

8280 Dust ln The Wind
456648 8 Alma Ai Aire

14070 Electric Eye
269756 Enjoy The Silence
214489 Every Little Thing She Does's

lillagic
216462 Everybody Wants To Rule

The World
535146 Excuse Me Miss

Jackson
Monahan/Underwood/
HotchMss/Slraffoid/Cogn

Sanchez Pizarro

lipton/Halford/Downing
Gore

Oizabal/Stanley/Hughes

Carter/Williains/Hugo

Alan.Jackson
Tralil

Kansas
Alejandro Sanz
Judas Pnest
Depeche Mode

The Pobce

Tears For Fears

Jay Z

197493 Facts of tdfe {Theme)
495869

Fallin'4872

Fame
71477 Fanfare For Rocky

Thicke/Loring/Burton
Augelio-Cook

Gore/PitchFord

Conti

TV Theme
Aiicia Keys
TV Theme
Film



.516826 Fantasize
13481 'antasy

340D77 Fantasy island - Main Title
g ost 40/83)

628344 Father And Son
435638 Feel The Sun

ChamberslSimpson
WhNaWhNe/Det Bamo

. Jassica Simpson,
Earlh, Wind I
Fice
TV Theme

I Cat8tevens
. 'MehnieG

ForeverYour'Girl
272850 Free Your Mind
465094 Fruta Fresca-
529538 Gangsta Lean

Leibar Paula Abdul
McElicy/Foster .- 'nVogue
Vivos I I I I I, I Catha Vivos ~

lhlilllams/Hugo/Thornton/ Ihmton ~

' CNpae

542826 GetTo Me

025684 Getaway:

.185637 Ghostbusters

Monahan/Undenvood/Stafhrd/
CoNniHotchklss

Cor/faytor

Packer, Jr

Trah

i Eargr,~i 8
, Rre;
Movie Theme

60800 Gilligan's island phama)
604825 Giving ltAll Aaiay
583240 Gloria

lNjle/Schwarlz
Shnpson/Fetdman
TozzNEtgazzi

TVTheme
~Ashtee Simpson 'auraBianlgan

'1469

548389
62252

197762

Gonna Ry How phetne
From "RocJqg
Good Song
Good The Bad The Vgty
Good-Times ghema)

ConnorslConfilRobbhs'tbain/James/Rewnt/ee

'orricono

Bergman/BergmanlGiusin

'ovie Theme

Movie Theme
TVThetne'59974Goodbye Earl

529084 Grin

din'37711

Hanginarotfnd

490598
605910
456835
22D942

322919

Hatt To Hart Phema) .

Heaven
Heaven ts A Halfpipe
Heaven ts A Place On Earth
Here I Am

Linda

WiiN arne/Hugo/etc.

Duritr/Bryson/GiItngham/MBNat/
l4iehfickaty

Gaiza/Gaiza/Gaiza
Meschety/EdneylTumey
Sh'ptey/Howeh
SBNiN

Dhie Chicks
'Nps

Coungng Crows

Los Lonely Boys
'PM.

BeNnda atNste

Air Supply

114013 Here You Come Again
487330 Hit 'Em tIP Style
285680 Hold My Hand

533437 Hold On
M37370 Hart.DoBye

340990 How Sweet lt is po Be
Loved ByYou)

ManalWeil
AusNs

Bryan/Sonefeld/Rocker/ Ftgbav-

ComkJCombs 'iness
Hogand/Dozier/Holland

. DoNy Parton
Blu Cantrag
Hoofie L T'ha
BtowNsh

Goad

Charhtte'eBe

Weans
Matvin Says;
JamesTayhr



i. 341043

'17284

11503D

341132

157367
341185

I Can't Help hllyself (Sugar
Pie Honey Bunch)
Jeannle.
I Feel The Earlh Move

I IIeard It Through The
Grapevine
I ta(t My Heart In San
Francisco
I Love A Rainy Night
I Second That Emotion

486757
115610
5$65D7

$0819

435639 If That Were Me

I Think
I Want You To Want Me

lf I Ain't GotYou
If I On)y Had A Brain Heart
And Nerve

Holland/Dozier/Holland

Monten agro/Kaye
King
Whigleld/Strong

Stevens/Rabbltl/Malloy

Cleveland/Robhson

Jones/Parker
Nielsen

Augclio-Cook

Harburg/Aden

The Four Tops

TV Theme
Carols IQng

Marvin Gaye

Eddie Rabbiit

Smokey
Robhson; 10DB

1.12

Cheap Trek
Alfch Keys
TheWizard of
Qz (Mogon
Bctui~
Mek ee D

'337310 VII Be
600359 I'l Be Damned
341278 I'l Be There

205980 I'l Take'Care OfYou
50D839 I'm A slave 4 U

15022 ym So Excited

.McCain

. Poiter/Moore/Car ide/Jolinson
'Davh/Gordy/West/Hutch

Sougier
Hugo/WBlhms

Lawrence/Pointer/Pointer/ Pointer

Eduin McCein
D-12
'Madah Carey;
Jackson 5
DMe Chicks
BrÃnsy Spears

393869 fm Too Sexy
.215282 ln A Big Country

Fai~airbrass/ Manzoli

Adamson/BizezkJCi/Butler/Wahon

RightSaid Fred

Big Counby

435987 In The Air Tonight
544312 Intuition

165884 It's Hoiwdy DoodyTime .

521973 lt's ln The Gamb
Keen
Stuur/III/Jackson

117D23

14535
395559

It's Only Rock 'N Roll
It's YourThing
Jack and Diane

Jagger/Richaids
'lsy/Isleynchy.

Mal/encamp

586165 J-A-IN

61089 James Bond ls'Back (from
"From Russia With Love"J

James Bond Theme (from
,
"Dr. No"I
Keep Hope Alive

Nomran

Jordan/!6rkhnd

Mwte theme

Movie theme

Crystal'Metlld

Keep lt Gangsta
King Of Love.

Thoinas/Roihon
. ', Chambers/Simpson

Mack 10
Jessha Sknpson



598119 Last Train Home

Let Her Cry

$2749 Little Brown Jug

1.00093 Little Rock

69346 Uve And Let Die

j. 500715 Knock Yourself Out WQHams!Pliillips,

lewis%atkins/OIIver/Ganef
IbC~~Chlprm
Bucker/Felber/Bryan/Sonsfeld j

'Pieio/House/McManus

McCarlney/McCarlnsy

Ja dyes

: Lostpropheh'

Hoqtie /the.,
'Bhwfish

j
Giefmhglsr, .

Bard
Reba Mclntyie

'ovieih'erne'8876

Living ln America.

. 624501 Lonely Ho More
064737 Long Haired Country Boy

394057 Louie Louie

303040 Love Shack

Harlman/Midnight

Thomas
Danieh

Beny

Pieison/Schneider/ SkiddsndhNIsan

Jar/iea Brown

Rob Thomas .

Chafe fianifJs
.Barst--
Paiil RIVere &
The Raiders

862s

.~12 Low
227620 Lumberjack Song
529536 Ma I DorA Love Her

Hany
Pepin/Tomiiion/Jones
%Name/Hugo/Ihoinfon/Thoroton

,.'ellyCh/kson
Monty Python
Clipse '.

Mahogany
Mama, Frn Combig Home

Baidar/Gd5n -
j j

.
j j

' "~ Eticg /t Rskkn 'sboumeAWylde' ' ' 'Ozay Osboume

Mamacita IgieshaMendsa/Garch

53111i
590521
46995699095'an

On A Mission
Naheial Girl
Maybe.kgeserve
MeAn'd Bobby McGee

. Ashcroft
Brown/Rans
Babbs
Kristofferson/Fosler

Mpdorma

Tank
Janis JopIn

321443 Mindffelds
.198796 Minnie The Moocher
486759 Ilhsing You

. 120817 Monkees pheme)

84048 Noonlight Serenade
628393 No onshadow
446750 Move Your Body

Harwfett

Callaway/Gaskll/I/INs

Jones/Parker,
. Hart/Bolide

. hhm
'andone/Molnsro/Capii'ana/'GabiNi

'ab
CaIoway

The Monkees;,
TVTheme
Glenn kgller

Cat Stevens
Eiffel 85

206293 Movin On Up pheme From
lhe Jeffersons"

Bany/Quboh '
j

~
j j j j

TVThjnne,

Mr. Jones

379273 Mutt

. 341908
j

My Girt

Duritz/8ryson/GIIngham/Malhy/
haze/Vickery

Raynor/Hoppua/De l.ange

,

WhTiibinson
Bfhk 'l$2

j
.flin TBmpla6orN



313041 Nada Es lmposible
64742 New York Kingsize

Rosewood Bed

394133 On The Road Again

72106 New York, New York
502579 Nice To Know You
519912 Nightingale
435637 Northern Star
291307 On Bended Knee
122244 On Broadway

Pizarro

Daniels

Kander!Ebb

Boyd/Einzlgor/Katunich/Pasillas

Chisholm/Noweh

Mann/I/eNLeiber/Stoiler

Nelson

Ricky Martin

Charlie Daniels

Frank Sinatra

Incubus

Norah Jones
Mehnfe C
Boyz II Men
The Drifters/Lo'u
'awls
WillieNelson

393867 One More Night
85025 One O'lock Jump

One Things'Leads To
Another

'548387 Out Of Time
85239 Over The Rainbow

390648 PartyWith A'DPG

628403 Peace Train
60200 . Pink Parither (Theine)

486756'layer
64533 Poltergeist.

3946S6 R.O.C.K. in the USA

342176 Reach Out And Touch
(Somebody's Hand)

566253 Remember When
542638 Reveal

71469 Gonna f iy Now {Theme
From "Rocky")-

260027 Round Here

Collins

Basic

Agius/Curnln/Greenall/Dram/ Woods

AlbamlJamas/Rowntree
Arian/Harburg

White/BageylDunn/Broadus

Islam

Jones
Goldsmith
Mellencamp

Ashford/Simpson

'ackson
Wells/Dennis

Gunners/Conti/Robbins

Roldan/Duritz/Bryson/Malley
/Jewett/Bowman/GNIngham/ Janusko

Phil Collins

Benny
Goodman„
Charlie Parker;
Count Basic
Fixx

Blur

Movie (from "The
Wizard Of Oz")

Snoop Degg

Cat Slevens
Movie Therrle
tt2
Movie Theme
John
Mellencamp
Ashford 8
Simpson 'lanJacksori
Celine Dion

Movie Theme

Counting Crrnvs

213217 Roxanne
518540 Running From Me

607536 . Say I Yi Yi

338047 Semi-Charmed Life
14927 Sexual Healtng

Sting

Fukai/Moates/Palmer/Singleton
Jackson/Holmes/Crooms
Jenkins.
'aye/Ritz/Br'own

The Police
Trust Company
Yeg Yang Twins

Third Eye Mnd
Marvin Gaye

013420 Shining Star

216073 Shout
087102 Sing; Sing, Sing {With-A

Swing)
87086 Slngin'n The Rain

Orzabal/Stanley
Pdrna

Freed/Brown

Earth, Wind and
Fire
Tears for Fears
Louis Prima



596375 Single .Kipner/Frampton/Bedlngf

319642 sittiriOnTopofTheWorld Dupri/Hams/James

Natasha
. Bedingfield

Da Brat

300909 Smoke On The Water

125915
'624505

534208
466988

So'FarAway
Something To Be
Sony Sony
Southern Hospitality

1195 Spinning Wheel

'18525 Spongebob iL Patrick
Confront The Psychic Wall
Of Energy

Lod/Pahe/GilhnfGloverfBladmioie

lQng

Thomas
Schwartzman
Bridges/Wmierns

Chyton-Ihoinas

'oyne/Drczd/ivies

Deep Purple

,'Caroh King

Rob Thomas
Wohsy

.'udacrh FL
Pharrem

bhod Sweat 8,
Tears
Fhming Ups
(Spongetiob,
Squarepents

549475

184832
577029
126651
342431

416348

Stand

Stand'y Your Man
Stand Vp
Start Me Vp
Stop ln The Name OfLove
ShaightVp '.

Stiay Cat Strut

ShemMlfynette
BridgeslWest
~sr/Richards

.Holland/Dr@sr/tiulland,

..'etzer

sntck)—
Jewel

Tamruy Wyuelte
Ludacrh
Rolliing Stones

ames.
"I I@a Asdul
The Stray Cats

Sunrise
Super Freak
Superman
Surf City
Sweet Love

545780 Take lt Off

Alexander/Jones
James/Milhr
Ondiasik

Berry/W6son
Rictfe

FoidlRobertson/AAdersbnf Casldlland

Norah Jones
Rick'James
Rve For Fighthg
The Beach Boys
the

'ommodores;

The Donrias

Talkin'To Me - . Hanhoh
Tape You W88~o

Amerie
NERD

394475. That's The Way l Uke lt

523171 The Anthem
197493 The Facts Of Ufe
311040 The Freshman

198005

200089
yn.ns

"lhe House Of The Rising
Sun--
The Syilcopated Clock
gt's Just) The Way That You
Love Me

366528 Tempted
335249 Tan crack commandnumts
287031 'ennessee

Dgksd/Illbrook
Tuineratsrfin
ThoriifJones

Thhke/Luring/Burton
VenderArk/Browri/Corsthf DunnlngNhnddr
Ark

Price

AndersonlParLh
Leibsr

Squeeze.
Notorious M.G.
Arreshd
Devehpment
KC8 fhe
Sunshine Band
Dead Or Amve
good Chadotte
TV Theme
fhe Veivdpiph

The Aniinah

Leroy'nderson
Pauht Abdul



342776

598750

451789

The Way You Do The
Things You Do

TheseWords

Things Are Gettin'g Better

Robinson/Rogers

jgpner/Frampton/Bedingfietd/ Wilkins

Tha
Temptations;
VB40
Natasha.
BedingfieldNERD'49270

435999
187321

576859
500225

Three Times A Lady

Tonight, Tonight, Tonight
Tonight's The Night (Gonna
Be Aldght)

'Trick Me

U Don't Have To Call

Richle

Rutherford/ConnsIBanks
Stewart

. Hugo/Williams

The
Commodores
Genesis
Rod Stewart

Kelis
Usher

517105
549825

Unwell

Up On Things
Virtual 'insanity

Thomas
ifill/Shaw/Jackson
Kay/Smith/Zender/McKenzie/ Wallis/Kalz

Matchbox 20
Fabolous
Jaimroqual

089560
390918

-582006

Volare
Wait And Bleed
Walkie Talkie trian

ParishIModugnoiMigliacd
Crahan/Gray/Jordison/Taylor
Carter/Kennedy/Ifrennaff/Adams

Dean Martin
'lipknot
Steriogram

507452
145163
145204
342820

291427

240446

Wasting My Time
We Are The Champions
We Will Rock You
What Becomes Of The
Broken Hearted
What Have You Done For
Me Late
What) Like About You
What's Going On

Craig/Smittl/Hera/Benedict
Mercury

Dean/Riser/W/eatherspoon

Harris/Lewis

Palamarchuk/Merinos/Skill
Benson/ClevelandfGaye

Default
Queen
Queen - .

Jimmy Rut/in

Janet Jackson

The Romantics
Marvin Gaye

185940
466970

503828

213985
566280

What's

Happenin'hat's

Your Fantasy
When You'e ln Love With A
Beautiful Woman
Where Were You (When The
World Stopped urring)
Whip lt

White Trash

Mancini

Bdd gas/Crawford
Stevens

Jackson

Casale/Qothersbaugh
Carter/Kennedy/Wrennall/Adams/Youngson

TV Theine
Ludacrts
Or. Hook

Alan Jackson

Devo

Steriogram

14041

520269
F02658

Who Can lt Be Now

Why Do Fools Fall in Love

Why Don't We Fall ln Love
Wild.Horses

Wish You Were Here

Lymon/Levy

Harrison

Beding5etd/FramptonAVilkins

Boyd/Einziger/Katunich/Pasillas

MenAtWork .

Diana Ross:
FranMe Lymon /t
The Teenagers

Amerie
Natasha
Bedinglield

incubus



50429B Work ln Progres.s
343023 You Can't Hurry Love

358942 You Know My Steez
121427 You Make Me Feel Like A.

Natural Woman

90004 You Were Meant For Me

107324, Young Turks

Jackson.
Dozier/Holland/Holland

Martin/t3am

Go ffjnMng/!/t/exlef

Freed/Brown
StoweNSavtgar&ppice/Hffchings

Alan Jackson

i Dier&a Hoss tt
The Supremes;
Phff Collins

'

Gang Shsrr

Are!ha Franklin

,
Gene Kelly

Rop Stela!t

502922 Young'n (Holta Back) W!Nams/Hugo!Jackson Fateh!rs

437941 You'e MyN Iglesia.JMendez Ennque lglesias '



SCHEDULE B
(pursuant to paragraphs'{o))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated as of November 0, 2005, by and between EMI Music Publishing
and Encore Software Ringtones (the "Agreement"), to be effective as of the date hereof, to make the
following additional Website(s) constitute Approved Website(s), and thus part of the Network.

The URL{s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on which
EMI Ringtones first shall'e marketed thereon, is!are

httpJtwww'.encoreusa.corn corn Date: November 0, 2005

2. All terms not defined herein shall have the same meaning given them in the Agreement. Except
as expressly or by necessary iinpiicabon modified hereby, the terms af the Agreement are hereby ratified
and affirmedwithout limitation or exception.-

IN WITNESS WHEREOF, the parties have caused'the.foregoing ADDENDUM tobe executed as of this
0oy oy 200,

EMI Music Publishing -Encore Software, Inc.

By
Publisher Licensee
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SCHEDULEC.
(pursuant to paragraph 2(b))

ADDENDLlM OF RlGHTS

ADDENDUM to the Agreement dated as of November t, 2005, by and between EMI Mu ic Publishing

and Encore Software, Inc; (the "Agreemenf), to be. effective as of the date hereof covering the use of the
ComposTnns fisted helot

The Compo.'ition(s) subject to thLs Addendum ts/are:

~ITL~compcrsed by ["NIRITER(S)" (&)1-

The Temtoty shall be as per the Agreement, (excluding, in the case of the Composition enti0ed
, the country(ies)of,]

3. All terms and conditions of the Agreement shall remain in lull force and effect.

lN WJTNESS WHEREOl=, the parties have caused the foregoing ADDENDUM to be executed as of this

EMI Music PubRhing .
Encore Sotbyare, tnc~

By:
Publisher

l3y:
Ucensee
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Mobile LNestyfes, inc.
1427 East Penrose Mve .

S»t Lake Qty, Utah B4103

EMI Entertainment World,.inc.
810 Seventh Avenue
New York, MY 10019

Dated February 2B 2006
Effective as of November 1, 2005

EtfDMEffT

Wizen signed by Mobile Ufestyles, inc. /Licensee'), and EMI Entertainment World, Inr (suc cor lnInterest to Elgl Muskr Publishing). Ibis shall constftuta &n amendment to that certain license agreementbetween Licenses and Et'.Music I'ublishlng dated Oscomber 6,2004, as amended {the "Agreement')concerning the creation and distribution of EMI Ringlones as defined in the AgreernenL——

All terms defined ln the Agreeinent mill have the same meanings in Ibis aineridment, unlessotherwise expressly provided herein.

2. Bltahded Term

Subject to the'terms and condNions of the Agreement, the Term of the Agreement shall be .extended an additional one {1) year; terminating on october 39, 2006.

Except as expressly or by necessary implication modified hereby, aN terms and condiiions of thegreernent shaN remain in full fotce and effect, and are hereby ratified.and reaffiir'ned, but In the event ofany inconsistency{les) between the provisions of the Agieement and the provisions of Ibis amendmentthe fatter shall controf. ?

IN V/ITNESS WHEREOF,.the parties have caused the foregoing to be executed s of the date first above

EMI Entertainment W rid, Inc„ MobNe Ufc"tylos, Inc.

An o ized represe tive An orlzed reprasenhttive



NR. 26. 2096 6 32PM
j(0. 3229 j'. 2

Ringtone License

THIS AGREEMENT (the "Agreement") is made as of November 1 2005 {"Effective Data ) by and
between Mobliss. Inc. (aho known as 123 lUluitirriedia), 506 Seventh Avenue. Seattle, WA 88104
licensee".), and'EMJ Music Publishing, 810 Seventh Avenue, New York, NewYork 1001S ("EMI",
"publish~ AN capitaljzed teifns Iri this Agreement aredefined In paragraph 1 below, unless otheiwise
iiidicated.

WHEREAS. EMI is actively engaged in the business of music publishing and controls the music
publishing righh to certain Compositions Which are contained in the music publishing. catalogs listed on
~ached te aharhed heretc and made a part hereat'end

WHEREAS, Ucensee desires to obfain and Pubiisher desires to grant a license to arrange and
record one ormore Approved Coinpositlon(s) forthe sole purpose of creating EMJ Ringtones that may be
distnbuted as EMl Tones whereby an End-user can receive a copy of fhe EtAl Tone into alNirelem
Device g3censee's SeNfceg solely in the manner provided herein and in accordance wilh the terms mad
Condiguns Ofthh AgreemanL.

NOW THEREFORE, in cthnsideration ofthe mutual promises and covenants contained herein,
the parties hereto agree as foNows:

~Defihlti n

As used in this Agreement, the fbgowing terms wNI have fhe meanings setforth belovr

(a) "CompnsNion means a musical composition which is owned andfor coritrolled in whole
oi'in part by Publisher and Which is made avaNabfe, in Pubhsfier's discretion and subject to Publishei's
.written approval, to Licensee subject to ihe terms and condiions-set forth fn this Agreement and subject
to any restitctlons imposed by publisher or'y any, SorigwriterAgreements; provided that with rasped to
afiy Composition which is or maybe owned or controNed by Publisher only In part. the term "Composiion
shaH referonlyto that porNon of the musical composltfon owned or controlled by Publisher "Approved
-Compo+Zion" means a Composition which. pursuant to paragraph 2 below, has beeri approved by
Publisher as an Approved Cornposiion available foruse by Licensee in accordancewilh the terms and
'ixindiuons of this Agreement.

{b) "copy," means a digTiaf transmission(s) or etecfronic disfrlbution(s) of a single Approved
Cornposiion contained in an EMJ Tone to an End-user.

(c) "Copies Sold" and "safes" mean one hundred (100%) percent of those Copies digitally
transmitted or otherwise electronicaNy distributed tu End-users (including without JimHation to au End-
useA VUrefess Device).

(d) 'DoNais" and "Cenfs'ean United States Dollars and Cents.

(a) "EMI Ringtona" means a Ringtone that feafures the digilal transmission.of an Approved
Composition, the length ofwhich shall not exceed thirty (30) consecutive seconds, solely in connection
vnlh Licensee's Service and in accordance vtli tha terms and condiiion's'of this Agreement For the
purpose of JMsAgreement, EMI Ringtones shall be referred to as "EMl Tones".

(t) "Endmet" means ayifirefess Device owner, user, or customerwho JegaNyprocures from
Licensee the sale or distribution of an HMI Tone, for that period of One only duripg which such
trarisrnission right has bqoiitlegally procured.



MIIR.26.2006 6:3:IIM
No. .'-I229

(g) "Network means the Apptoved webske(s) 'on which F34 Tone's wHI be made evadable to
Ertd-useJs, as saved from and through the, Server. via a range of service &kantnets including internet,
cable, satellite. web. NAP, SIAS, or cellular transmhsioiL Ubensee at aH times shall institute secunty
measures with n~ect to all mpects of its Network(s) thaL- g ptevenf any EMI Tones or any undedyhg.
Approved Compos!T!on from being copiied, played, distributed, trainsmitiad,.performed, used or grpkxted, ~

- ln whole or in part, in any fom&at or by any means other than in the formal, end by the means permitted by'ublisherhereutMIer; (5) preventuaauthorb.ed reproductioh and dtstnbotton ofail Eivlt Tones and any
underlying Approved Compositions: (I) are sufficient, as dett.imaged by Pt'basher, to track and enforce
the use limiiattons and other restdcbons described 4 this Agreement; and (iv) meet or exceed cunent

'ndustry standards as they mist from time to time for the licensed delbieiy of music via crigitel
transmission (tnduding, vtithout!imiia5on, an5-virus. IirewaH. password. and an8-hacking protections),.

(h) . 'Person me-es any individual. corporation. partnership. assoctafion or olher organized
group or combination of any ar all of the foregoing, and their 4@at, swiss& dr reIIreso&taHves.

{I) 'Ringtone means any data that res!ides or 15 stored irii {whethe'r tempor:uHy or
permanently), or whl!N is trattsmBlel lo, aWirefessDevice, VAIct's data calises'a pr'edetermiined melodic
sequence df a musical composition toke rrproduced, perforttted,'andfor played for grpnse.; of
announcing an b&con&ing caIl ori such VAetms Davitw-ln en audio format {ce„not audlovtsrml). For the
avoidance of doubt, 'Rtngtone" shaH not indude (and thi» Agreementshall I!othe deemed grant..
Ucensee any rights to use Compos!Hens.in or as), interalia Alnglbacks or'ingback top&m, so-cailed
enhanced ringtones (e g,, Ringtones that Include anyvtsual etement), or Ringiones thab (i) embddya
master sound recording of the Composition or (ii) embody vocal andlor human itnstnimentat performances
'("Mastertones").

g) "Rln!)backs or "Ringback tones" rrreans the distnbuHon or transmission of a musical
composiHon to a Wireless Device or tefephone for the purpoee of'notifying 'a caHer that the call recipient is
being alerted to 'the incoming eall.

(k) . "Server itneatns Ucensee's proprietary Internet server whk@ shall be located within the
TenBory, on which tetliphytas of the ElvtI Tones licensed hereunder w!H exclusively reside, and.from which
the EMI Tones wHI be digkally transmitted or distributed tci End-users through the Network. For purposes
of danTicatton, no EMI Tone shall be oifered for sale through an AppmyedWebsge:md teem!energy

"stored in an End-ussr's Vlirekes Device without. first beiitgh~ttted from and through ihe Server.

9) "SongwriterAgreement(s)" shalt mean those agreements pursuant to which Pubgsher
has'acquired rights vriIh respect to any Composi5on.

{m) "Tenn" has the mr+ning set forth in paragraph 5(a) below.

(n) "TenBortt" hai the meaning set forth in paragraph 4 b~Bow

(o) 'Weljsite'means a collection of Interconnected hItperIext rnarkIop language documents
accessible at a single Uni'versal Resource Loca/or (*URL) vta the'WoN Wide Web, owned andcperated
by the same Person or at tha sole direNon of such Person, "Apj&roved Wehsite(s)" means the Website(s) ~

having the tIFIL btta~ivnrrr.mobHs..corn from which ilccensee interids to advetttse and ma@et ihe sale of
EMI Tones In Ilia even& Ucensea desires en ad4Tionat WebhRe to become an Appreverl Wedge,pnol'o

suoh webstte's advertising orm'arketing of any EMI Tone, I'3censee'shelf complete, execute and suhmB
to Publishertwo (2) copies of an Addendum in the form set forih in Schedule C and if pubHsher returns lo
4censee a cour!ter-.executed copy ofthe Addendum (which pubLher 'may'elec't to do in'its sole
discregon), saidwebske,shaH be deemed eIn Approvett wek",Ite. 'Licensed. sha}l reesolxsbiy coopemte
wBh respect to Pubs;her',s further inquiries necerning any acI@iioIial tIyeb~Be(0) prctposK by Upensee,
Inctudhg without limiitation. the natu!a of busin'ess cceduc(ed'on skid Wek~ite(s') and by Ihe Person(s)
owning and operating or directing the operaHon of such vveb..Be(s), and IhI aceounjing and reporting
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procedures in fHace between Ucensee and the Person(s) owning and opeiaHng or direc6(ig the operathn
of such Makebate(s).

(p) %tireless Device" means a mobile telephone ora hybrid handheid wirelesg device ihat
.incorporaths the telephony or messaglng function ofa mobge telephone and Oat operates on a wireless
communications network regulated by the V.S. Federal Communications Commission in accordance with

. FS rules and regulations governing commercial mobile radioservices Wireless Devices do not include,
without HmitaHon, toys, or games.

(q) Each oiher expression used herein, unless herein separately def(ned, shall have the
meaning commonly understood in ihe music pubgshhg indusby.

2, Su l of Coin ositions ---

(a) The Compositions listed on Schedule B hereto (hereby incorporated herein byHits

reference) as of the EHecHve Date'ere deemed tu ba Approved Comppsitions for purposes ofthis
Agreement. From time io Hme dryring theTerm, Schedule B may be amended by Pubgsher in its
discreHon. in which event pu5llsher shaH provide Ucenseewith a vnilten copyofsuch revised
sshedule 8 and «pon Limmsea's receipt ofsuchrevised~schedule ibe compodyons listed an such
revised schedule 8 shel be deemed lo be Approved compwiltrns for amp ossa of Ibis Agrss inset (and
io the extent that any Approved Compositions from an earHerversion of Schedule 8 are not Hsted on such
relined schedule 8 such Compositi ns shall no long aron deemed to be Appmvsd corsposrlions for
putpos s of thh Agresmant). publisherwsl use ressonebb elfolte to clearly indicate for Ucsnsse any
eddiHons, delefions arid(for corrections to the Hst of Compos(lions eetforih ln any revised Schedule B thai
.isprovided to Ucensee.

{b) Fogowlng the execution of fhis Agreement and throughout theTerin, licensee may seek
PubHshei's approval of Composiboris that do no% appear on Schedule B for use as Approved
Cornpos1bons for purposes of{he'creeHon and transmission of Ehtt Tones in such event, Ucensae shaH

- nofify Publisher in wriTing ofsaid requested Composibons. lf Publisheragrees to consider the approval of
such requested oompos(T(ou(a},itshag provide wniteri nobce thereof tb Ucensee whb shall complete,
execute and subme lo publisherbun (g) piss of a Addendum in the foml satfaith 4 schedule 8 and if
'nbia her relume lo Usansas a colmtsr tmncwled copy of the Addendmn (which pthmbsr may sled fo do
in Hs sole discretion), the ComposiTions set forth in such Addendum shaH bs.deemed Approved
Compositions for purposes of this Agreement and the then-current version ofSchedufa B shaH be-
deemed amended io include such Approved Composibore.

(c) Publisherreservesihe right, in iis sole discretion, to refirse to approve any
- ComposHion(s) for use as Approved Composition(s). For purposes of example, butwtthoutlimitaHon,

except as otherwise expressty provided by Publisher. as of the EtfecHve Date and throughout theTe((m,
ComposiHons written in vtHiote or in part by Tracy Chapman, John t.ennonb Jeff Lynne, JamesTayka. and
Stevie Worker. and'ihe members of the recording artists kn(iwn as AerosmHh, Foo Fighters, Niivana,
Red Hot ChT» Peppers, Tool, the Mars Volta, A perfect Circle and Savage Garden, and the Composlon

. 'You'e Got A Frieriif'(King) are not, and shaH not become, Appioved Composiia

(d) Notwiistanding anything to the contrary contained in Ms Agreement, Ucensee shaN
removeany EMl Tone(s) from the Network(s) within seven p) business days atter Ucensee's receipt oF
noHce fmm Publisher requesHng such removal, and as of the end of such seven p) bttsiness day period,
and thereafter Oroughout the Term, Ucensee shaH not sell, irwismit, or othenese use or expiohsuch EMf
Tone(s). and shaH not permRfhird parties to do any of the foregoing, for eny purpose vÃNout Pub@he'('s
priorwritteil consent



3 Grant c&fbihfs

(a) I iceisse Grant to Licensej. siribjert to the terms and conditions of this Agreement and
provided that Licensee has fully complir d with such terms and conditions, Publisherhereby-grants to
Licensee lhe followini) non-exdusivea non-transferable limaed righ'ts sdlety'dunrig th'e Term and'salely in
theTerritory;

{i) Arrangement'and Records~. To arrange and record, at Liceriseeos sole
expense, one (1) excerpt of each Approved Cornposilion, compnsing up to thirbj (30) consecubve
seconds of such Approved Composition, foi use solelyin connection with the creationafan AHRI Tone
based orr such excerpt; provided that (A) each EMI 1 one shall.only contain elemenh of one (0) Approved
Composition (for purpose.- of example only,an EMI 'lone may not Include portions crf two (2) or niore
separate Approved Compositions or po,rtion,s of zn Approved Composition toge9ier with porfions oFany
other musical oompositioni); (B) the Approved Composition excerpt used to create an HVB Tone shall be a
single, continuous excerpir (for purpose~ of example only, such@axupt may not comprisie the first ten (50)
seconds and the last twenty (20) seconds ofsuch Approved Composition); (C) no arrangement created in
accordance with thh iparagraph 3(a}(i) c hall change the basic melody or fundamental character of an
Approved ComposiUcri (oiher than as neceesatiiy resulting from Iiiniting the excerpt of such Approved
ComPosition to thirty (30) consecuthre seconds); and (D} all airrtcnrtemdcits Mated in accrordance with this

'aragraph 3(a)(l) shall be subject to the proirisions of pamgraph fd beiow;-

ioi ores!i os allo!!a~la Tela~h1!a ore mela~ To creole a reropraro oraelver
- copy of each EMFToiie, which shall be "uploaded'o and reside on the Serverfor thie soire and exclusive

purpose of trarnsmlttlr!ig or distributing EIMI Tones to Ead-usmc in dccoridanre wilh the terms and
conditions herein;

{lli) Sell G~oieis To End-Users. To sell Carpi& of the EMITonps. on and through'he Network, so that an Endcuier +en pirircheser a Copy oF the'EMI Tone such that the EMI Tone maybe .

embedded inhis or hwyvireless Device (it beingi undlerstood that temp'orary, translzht, n!tin-pemkrnent
copies of the EMI Tones Ir cia+tat to s'oiid transmission may be created un the Network, provided (A) no
permanent copies of iihe EM}

atones

ara stored or cached on the:Netwcrrk except on lhe Setver or on an
End-user's Vilireli~ I)evica enid (B') ifa seciirRy breach iri the Netwrok arisr~ Licen."ee shall Imrnecfralety
compjygjlg arrTr lp sbrisherriqrestiro blockeicce»so ~o fro, iu 'S 68'Qyai!II TobneaQAtzct

{iv) Streak~inforproino5onal'purfioses. f=or each EMI Toni'e, enid subject to
Licensee secunng ail neccmsaiy public perfoimaace licenses (as described in paragraph 8 beko}„ to
"stmam" up to ihi'rty (30) consecuthie seconds of such EMI Tone to prospective Enduseis in thefoim of a
dlgiri audicr trans»mission'for thesdle purpose of previewing or demonstrating such FAN Tone tofacilitate- ih purchase, saic„or licensing throijgh lhe Network ii& accordance wiih this AgreernenL provided that
Licensee shall ncit sell, Iezise,tranami& offer,, or otherwise proidda any IHMI Tonestrearned in accordance.
with this paragraph 3(a)(iv) (indudirig aiiyAIIproved Composlllon incoilmrared therein) as a
downloadable@ei or ie any form that would cillow any. Person tb cic'.ate,'stor'e, or'rater'n a copy ofall or
part thereof.

(b4 Ltesb;Ictice~ NobviLiistanding any either pmxmioii of ttdsAgraernenL-

This Agreement dose not authorfze or penu)t any use or other eiyloitaticn of any
Compo%on by Ucansee ior any third puty, except as» exprasety acrthorized herein. Jlfany sur4 use or»er eNplottation is lriade or pemithd by Ur~ee. Ihh Agree;merit s&tI immediately tennirrete, and att
righh and licenses granted to Idcensee hereunder shall automatically terminate..

(il) No license or oiihetirights are grantedh&iri toi MnseI orany {bird party to ctse
. any current or future trademarir@. service mairks, design mar@ or Qde'nairIes ofor associated with
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PubHsher(such tnarks and names, cogectively, the "EMI Marks"), for any puipose Ucensee may on}y

use the EMI Marks with the prior written approval of Publisher.

(c) With respect to any Approved Composkion ofwhich less than one hundred
percent (100ik) is controged by Pubgsher, pnor to exercising any ofthe rights or licenses granted.hereiii
in such Approved Composition or any EMI Tone incorporating such Approved Composition. Ucensea
shaH secure aH rights and Hcenses from all appgcabie co-publisher(s) necessary to exercise, without

violating the inteHeciual properly rights or other righls of such co-publisher(s) or any third parly, Ihe nghts
and licenses granted herein

(d) Nothing contained herein shag grant Licensee the right to use any particular recording of
ah Approved Composition.

(e) VAihout HmTiing any other provision of this Agreement, with respect to any third party
rights that 8% necessary to be obtained by Licensee in connecHon wgh any EMI Tone or any recording or

. perfoimaiice incorporated into or used to arrange any EMI Tone, Ucensee shaH be responsible for
obtaining such rights at Its sole expense

4. ~emtare".

.The "Terrilory covered during the Term shaH be the United Shies, its teiritones end possessions
(inciUding Puerto Rico), and Canada.

(a) The Term" df this Agreement ls one (1) year, commencing May 46,2005. end
terminating May 14, 2006.

(b) 'iotwithstaiiding ihe foregoing. EMI may terminate the entire grant of rights contained in,,
this Agreement and/or the Nant ofrights with respect to a parHcular Approved Website„at any 5me for
any reason upon thirty (30) days prior written nolice to Licensee. Prompgy thereaitsr, Licensee shall
furnish PobHsherwiTh a vrrHten con5rmaHon that it has performed anylall takedowns of EMI Tones trom
the Sene".necessary to ~tyz.'.Ih the appgceble terminagon of dghts by Publisher..

(c) If.license has falied tofulty hunch Its services for any reason as contemplated upon
execution of ibis Agreement in accordance with the rights granted to Uceusee herein, as ofdune 0, 20DG,

: Q ibis Agreemeiit shaH immediately terminate and aH terms and condiHons hereof will be deemed'nuH
alid void as ofsuch date, (Hi) any and aN EMI Tones created by Ucensee shall remain, the sole property of

- PubNsher as.of such date, and.Ucensee shall immediately assign and transfer any end a)l rights therein to
Publisher. xiii Licensee shaH immediateiytake dow0 aH EMI Tones as of such date and aH of Ucensee"s
rights In and to EMI Tones shall Iinmedlately. terminate, and (iv) upon PubHshei*s written request,.aII EMI
'ones in Ucensee's possession or control shaH be promptly destroys'd by Ucensee, and Licensee v81
deliver an afoot to PubHsher attesHng to such destruction.

8.'dvance l Ro aities

(a) As used harein, "Publisher's Prorata share" shaH mean that propNHon of Publisher'
ownership of the applicable Corcposilion, as set forth on the Schedule 0 Addendum.

(b) ln consi4eration of the nghts granted hereunder, upon execuHon of&is Agreement
Ucensea shaH pay io Publisher the sum of Two Thousand Five Hundred ($2,500 00) Dollars. as a non-
retumable advance. recoupabie solely from royalties otherwise pavable for cecil Copy Sold as of the
alnmencement hereof pursuantlo this paragraph 6 ("Advance").:



(c) 'i) Pursuant!!o the terms and conditio& of f&laragkaphl 7 below„'censee shag pay
Publisher for ea(d& Copy Sold a royalty equal to Publisher's Prorala Share of TEN {10%) percent of the
reta1 selling price of each Copy Sold, v»ith a minimum royalty for each CopySoid of1VVI3 VE ($0.d2)
Cents with respect to EMll Ringtones.„and

ln the event a recurrjng fee is chargedan End-user to retaf&~ a Copy„said charge ~

shag be deemed a &oya@%eanng evenL For clarity, Licensee shall pay Publisher the applicable royally
pertaining to any Copy each time a recuning payment is madeto retain saki Copy (or to access said IMI
Tone embodied therein) on ar& End-usw's t&Vfrefess Device. For purf&oces of calculating themyalty
payable, if apptitzbfe, tike recumng fee shag be dee&ned to be the o&iginal retaB serg Price and each
lime the  py ls thereby retained;d&aft be considered a. new "Copy Sold and a royalty'shall lhereby be

. payable.

{i~) hs the event a Cop'y is made to ttm~ut ori a Vfirefess Dence and»ne is made tol
re-download or otherwise re-a&cqufre said EMI Tone for &ease!ns other than tech'nical fail&'&re, said event
skell be &Ieemed a royalty-t&earl»g eve&it. For clarity, and notwithstanding the previous s&mtence,
Licensee shag pay Publisher the appgcable royalty'pe&fainfng fo each Copy Sofd, iiresp»chve ofv»bather
the recipient had preyiousiy acquired the same EMI To&ie embodied in such Copy Sold.

'iv) hj& the event a Copy is offered In a form:oth'er than'fndt»fduagy(e~ said EMI
Tor&e is made ava&labia as part oi' bundle orpackage ofwireless content applications,, II&e.royalty due
ij& connection v&ith such Copy shall'be'Pubffsh~u's Pro Rale Share of the greater of: (A) TEN&(40%)
percent of a fraictfon whose r&umerator equals iha bundle's sale price and whose denominatorequals the
number of roya'Ity-bearing content applications. or (B) theminimum royalty for each Copy Sold set forlh
in paragraph 6{c)O& above. Ify v&ray of example, if Licensee &'.barges $10 fora ibt»&die of eight {8) royaity-
beanng contenteppllcatiions (one ofv»hich fs a Copy), then the royalty appljcable to said Copy shall be
Pubiishe&'.s Prorata,Share of $0.]25, Le., '10% bf {$HB ~8).

,(v) ln the event a recurdng transmission fee,~ in addjtfen to'he original EQI Tone
purchase fee, h- charged to an Erid-user each.lime an Each&sar hears the'EMI Tore (eg., a Ters Cent
($0,10) recum»g transmissIon fee fs charged fo an End use&.'ach tiine he)she hears an EMl Tone),
Uce»see shag pay I'ubgsher for each such Copy P»blfst&e&'s Prorata Share ofTeri perc@nf (10~8) of
such transmission firn, in adifitiori to'tf~e Royallly otherwise set forth fr& thfs paragraph 8..

(d) in the events&r& Appr'oved composlUion is cor&troHed fess tffan one hundred (100%)
percent by. pubjfsher or if the Songwriter Agreements require dire&R payments to ce&tain third parties.
upon Pubkist&e&'s request„Uc&u&see sh:9I make directpaymenfs to such apphcable e4&-'pu&bffshe&s or other i

third pa&ties.

(e) ln lhe event Licensee agrees to (orhas agreiM td) pa/to 0 co-pubffsherofan Approved ~

Compo@Hen, a Iiubtl,@er ofany musical composition or a.licensor of any sound receding embodying en
Approved ComposNon u. ed fn any Ringtor&e, compensation t&r&e»nsjduratit&n f&t exc'ess Of the
compensNon or consideration to"be p aid to publisher hereunder (coHectjvefy, "Exc&ws fumpensatfon).
then effective as of the'date ofs&fch agjreernent, Uc&s&see shaH i&r&me&ffateky pay to pubgsher an amount

'qual to such E»ces.; Compensagon and tk&fs Agreement shall be dee&tied amended eff&&etlve as of the
date of, such agreemsnt to include suchmore favorable comf&er&sbtion~ prf&Nsio&jL ln the event the
Approve ComposiUon fs not.entirely controlled by FWlfsher,'he Exc&&ss C~pensegon shag be based
Upon and shag refleof Publishe&'e Pro Rata Share Upon request, licensee shall supplyto Pubgsher
copies of all agl&mnenjs betv&@en Licensee andi third party f&cense&s bywhich rights are granted for the
use of any soon&d recordfng or mu: ical composibons (fn&duding AI&yroved ComposNons) in Rlngtones..

7. Accoun~tin

.(a) Togetk&er mph the payment. of ag applicable s'ums'due'f'ubllisher pursuant to paragraph 6
. above, Ucensee shag render publisher accounting statemenis on a q&INterfy basjs, (which shell be
provided elect&u»lcaHy, along with a hard paper copy), indicagng, on a coulltry-by-country, EMI Tone-bY=
EMI Tone (Including the title, writers'ame(s), and applicable& publish&a-subpff&id EQI s»ng code for each



Approved Coiiiposiiion), and Approved Mfebsita+y-Approved WebSita basis. Ihe number of Copies Sold
or otherwise disblbuted andfor digitally defivered iri each coiintiy of the Tetritory. wiihin forty-five {45)
days following fhe last day of each calendar quarter during which such rights are granted herein, whether
or not Ucensee sokl orotherwise dislributed COPies wTihin such quarterly period. In adctifion, the
accounfing stetementshaH indicate, with respect to each Copy Sold, the refail seIHng price therefor,
whelher said Copy Sold was the resvltof a first-time5iansmission or a repeat transmissionfrecumng
charge,-end any other information necessary to determfne how the applicable royalty for each Copy Sold
was calculated.

- (b) ln addition to providing qvaiterjy accounting statements, Ucenseest, within ninety {90)
dap of the Effective Date, provide Publisher, upon request, with online, real-time access to the Server in
order to perml the accuiate identiTication, haclding and veiiTication of copies of aH EMI Tones, and any
other data item to be enumerated on accounHng statements pursuant to subparagraph (a) above.

{c) Licensee agrees to keep.and maintain Irue and accurate records and books of account in
connection wHh the sale of Copies and aH transacHons related thereto or otherwise contemplated.under
'this Agreement, ahd shall retain all such records and books for a period ofnot less than four (4) years
foHowlng the terminaHon of this Agreeinent. Publisher.'by its designated representagve, shaH have the
dght, vpon reasonable whiten noHce, and during normal offfce hours, to examin~ the books end records
of Licensee;at Ucensee's regvhr place ofbvsiness where the books and records are maintained. aside
sarrie pertain to the subject rnatterof this Agreement and to make copies and extracts thereof. Ucensee
shall cooperate wHh PubHshei's representative to assist them in vndarstanding allsvchmatedaL if. as a
resultofany audit, R Is determined that Ucensee has understated the royalhes due to Publisher, Licensee

. shaH immediately pay to Publisher the amount ofsuch underpayment. If,-as a result of any audit, it Is
determined that Ucensee has understated Itic royaibes due to Publisher by ten (50/) percent ormore,'censeeshall pay to Publisher ihe amount by which royalHes have been undershted and shall reimburse
PvbHsher for the cost of the audR.

(d): AH checks sha9 be in UnRed StateS DoHars. shaH be made payable to FJAIMusic'ublishingand unless PubHsher notTiies otherwise, shall be senLto the address indicated in paragraph 55
below. AH accovntings and payinenh mustbe received by Publisher on Ihe date such payment end
statement are dve, according to the terms of IMs Agreement, time being of the essence hereof. No
payments shaH be diminished orreduced in any mannerfor any reason. tncfu'ding wllhovt Hioitaffon, any
wkhhoIdings, currency restricHons, exchanges oi taxes Upon written request, Publhher shall provMeUcensee w th a currentytI-9 form for each music pvbgshing catalog receiving payment

{e) it ts understood and agreed ihat there shall be no "free" or "bonus goods of the EMI
Tones, as such term is vndersto'od in Ihe industry, Le, all Copies Sold, distributed, Iiansinitted, or'elivered,regardless of price, shaH bear a full royally hereunder.

(I) . yljilhout limiTing Publisher's rights and remedies hereunder, &Ilaw orin equity (1) past-
dve payments aiesubject to and to ba accompanied by payment of interest ther&on at Hie prime rate as
estabHshed on the dva date by The Bank of New''YMk plus two (2%) percent corhpovnded dagy and
computed from the date(s) upon whIciieach such payment(s) Hrst became dve until the date(s) uponwhich each such payment(s) h remiTted to pubHsher, and (H) Ljcensee shall regriburse publisher, within
five (5) days from receipt of ifs invoice, for pubihher s reasonable attorney's fees and costs arising out of,-'heoccvirence of any Default Event'(as defined in paragraph 54). indudhg. without Iimaa5on, anyfailure
by Licensee thneiy to renderstatemen{s and account to pubHsherwiTh respect to royalties which accruet9 PubHsher lit connection with Ucensee's exploitation of Hs rights pursuantto the applicable prov@onehereof.

8.. No Perforrnarice Ri ht.Grant

(a) No right of public perfonnance Is granted under this Agreement, such right being Hcensed
by the American society of composers, Authors and PubHshers ("AscAP ), Broadcast Music Inc. QMP)&and the Society of Europeah Stage Authors and Composers ("SESAC".) in and for the tjnited States, and
the Sociely ofComposers, Authors and Music ptibfishers ("SOCAN") in and for Canada, as applicable.
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(b) Ariy pub5c performance of an Approved composTiiori as embodied in cin EMI Tone,
1ncluding without liniitatkin pursuant to paragraph 3(a}(iv) atmve, not otherwise lfcensed by ASCAP and/or
BMI and SOCAN, w- api~gcabfe. shall be licensed by Ljcens'ee fr'om kblilher or from publisher'
aufhorjzed agent. tf sakf license ,'is to be Scouted from Pubgslier, Publisher agrees fo negotiate in good
faith and the issuance oi'such Hcimse shall be In auardancl with thd customary in'dusttypracbces and
fees friespedive of'he foregoin!g, it I's undersfood that cfe6ranc'e by performance rights sodebes in such
portion of the Temtory as is outside of the United Sfates vBI be in accordance wgh their customary .

practiccas and the payment of their cu;iomaiy fees.

9. Resfrictfons'and Resevrations of Rights.

(a) This Agreement does not authorize or permk an) usk of i CoInpm,igorIi not expresslyset'otfhherein'anCh does not include the right to alter the fundamental cha!acier of fhe inusic of an
Compositioti. and,,slpeciIHcagy, the tenlis of thi:. Agreement are IMied:to the use ef'ach Approved
Composition ohfy as originally fixed in lhe EMI Torv Pribfisfier &menaces Ejfi nghts not ei&pre!efy gianhd to
Licensee hereunder. AN rfghts grante'd hereunder we.grantbd on a n'cn-excfu. ive Iiasis.

{b} No Composigon mdy be used in.a drwnaticfashion, m siich term Is understoodin the
indusfry, orb any manna+ wfifch:could be considered fn bad III!e or!offeltsive'e.'each Approved
.composition sheH be uswfw!Ifh regarrl toe ocfai convention.ind keceIicy~ o as riot to brintt::uch
CompociTion, the composers thereof, or Pubgsher fnto pub5c disrepute or;regs A adversely on the
Composition, the composers thereof, orPubgsher No indivi&fuaf Composition may be used In connection- with any product, any seirvice, orin fha branding, marketing, advwfisii~ or prenotion of any product,service or event

'(c),VIIIhout limiTing the force and effect of fhe feregoing, and without intend iiig to provide an 'xhaustivelist of prohibitive acts, this.Agreementb~ not indude the rights'fo! (i} rent or lease an 'EMI
Tone-, 00 sell or„otherwise disfribute EMI T'one. except for.th'e pe'rson sf us'e of Individual Wpeles. De~rice'wners:(i1) parity themusic', or hjrlcs of an Approved Composlgon; (i'v) make, sell or distribute .

phonorecords of an Approved Compositiorr, (v) uihre a sound recording andfor audiovisual inaster{s} not'wnedorseparately Hceimed by I~ceo;; (vi~sjixhronize {or'uthorize uihem % ~cf&ronlze} any
Approved CompusHions with visual image&'r events or incidde afiy A'yprc'ived coniiposition l'n any atxfio-'~afworic, fncfuu»i'ithout limilagon in crommurctats or games (vf&) use'the title of an Approved
CoinposiTion except I'or factual and/or descripthre purposes for identiTyIng the EMI Tones avagable to for
purchase; (viTi) use gamy comf&osiTiion that is not a AI&proved c~mpositfon iri any& wa1'5 or (ix) use an
Approved Composition on arry broadcimtrcablecast or oiWee service'whether vl'ewabie In ireal Rne or
downloadable) rrotspecificathy eritimerated in'his Agreement, or 4n &y interautive 'program,.platform„media orstage device. or any piromofiunal use not speciliceHy enurrlerat!M by~rein, Any occurrence of
fhe above-noted! Itenis by Licimsee or aulhorized by Licensee shaH render all aspects oftheAgreement
immediately null and vokl and this Agreement shafl terinfnate

(d) Except for listing on the Netwoik tha compo ers'ames%ad fa~l and!Or tfescriptivepurposes for fdentH'yfng tlte EMI Tones avaHabla for pvr~ no righk~ltsoever ts be'ing grantedhereuilder to use or aufhi~rize other@»sons-tu usa the names (including any piofessfonal n.-iines;
'previously, now or hereafter iiisedjl, fbcsirnife signatures, vol&, Iiiten&sse."i rir biogcbphi& lriaterial of,
concerning, or regarding any of the coimposers of.a composition forany purpose whatsoever; including,%lieut HmNatioci, for purposes ofexpioHagon of an IEMIT one on f}ie hfetwilik. Inno evept shalt a name ofu composerof a ComposiTion be featuired more or fess promlnenttythan any otlber composer's name.

III. Warranties and R~eiresentafiionsllndemnftlf

(a} IPublisher wanants only that N has the legal rfgh&'power wId atIIhonty to'iant Hits licenseand fhfs license is ghmn-ind accepted without any other warranty or recoui&e. Publisher hereby agrees h
Indemnifyaitd hold harmless I~censee and its respect'Ne offices,'directors', agents,'and 'employees
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(hereinafter, the "Indemnitees ) from and against any and aH liabilities, damages, costs, charges,
recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actitally incurred by
the Irideinn)tees (induding reasonable attorneys'fees and disbursements) which may be obfained
against, imposed upon or suffsied by the lndemniiees or any of them. by reason of any breach by
PubIisher of any of Hs warranties or representations hereunder. In no event shall fhe total HabHity of
Publisher in connecHon wilh the dghts granted for each Approved Composition licensed hereunder
exceed the consideration received by Publisher tn connection wth the Hcensing of said Approved
Composition Licensee-will give Publisher prompt notice of any dalm and PubHsher m11 have the right to
assume the defense thereofat Publisher's expense.

{b) Ucensee represents and warrants'that:

{i) there are no actions, suits, proceedings, agreemenfs or other impediments,
actual or threatened,.which would prevent or impair it from performing its dubes ahd obligations.
hereunder, and

(il) it fs fuHy empowered to enter into this Agreement and to perform Hs'duties and
obligations hereunder, that His and shall.at aH times remain possessed of aH rights necessary for it to .

completely fulfiH ail of its material obligaiions hereunder, and thaf its entering Into this Agreement and
fuIHlling such obligaHons {induding but not limited to maintenance of the Nebvork) does not and shaH not
infringe upon the rights of any.Person whatsoever.

{c) Licensee further represents and warrants thatit shall obtain or secure (and-maihtain
during the Temi) aH necessary and required Hcenses conceinin:

. (i) intellectual properbes furnished or selected by Licensee and contained ln any
. materials used in connection wlh the markebng, sale or ifistribuHon of Rhgtones as author@ed
hereunder„ induding withoutHmBagon name and likeness rights, and that said materials shaH not violate
or infringe upon the rights of any third party, including wHhout limitation integectuai property rights andfor
nghts of privacy and pubHc1ir, and

(il) inteHectual properges furnished or selected by Ucensea'and contained in an EMI
Tone not Hcensed hereuiider including that portion of tha music publishing nghts in and to ea'ch Approved .

Composibon not controHed by pubgsher and that said materials shaH notviolale or iiifiirige upon4e
nghts of any third party, including without Ifinitation inteHsctuat piopeity rigMs andfor rfghts ofprhacy and
publicRy.

- (d) Licensee agi'ees to fully indemnify PubHsher and hold Pubgsher(and iis officers,
diredors, and employees) harmless

offend

from eny and aH H'abiHTies, cfaiins, causes of acHorN,
. damages, interest, charges,.recoveries. judgmenfs, penalties, expenses or losses ofwhatsoever kind of
nature, {inchdhg without fiingagon, legal expenses and counsel fees and disbursemenh) of any kind
whatsoever which may.be cccasionedi suffered or incurred by PubHsher,.either directly or indirecHy, in
whole or in parf, resulting fiom pr In connection with any breach or threatened breach by Ucensee ofany
of the terms. covenants, represenfaffons and earranties contained herein. andfor any claim by any
Person inconsistentwith any ofthe representations, warranbes and covenants hereunder. In addiHon„

ea wHI reimburse PubHsher on demand for ahy payment made at any Sme after the date hereoffor
any liability or claim tb which this dause relates that has remlted in ajudgmeht against pubHsher br
which has been setHed wilh the written consent of Licensee (which consent shall not unreasonably be
withheld) Publisher witl give Licensee prompt notice of any daim and Licensee will have the right to
assume the defensb thereofat Licehsee's expense.

rran ementslCo 'iesS
AH EMI Tones (includjng the masfer recoiNngs created by.Licensee not ofherwise owned by

record companies) shaH be the sole and exclusive property of Publisher from inception, and Licensee



MAft 26. 2006 6:36PM
hlo. 389 f'.. I jl

hereby sells. assi'gns and transfers alt right, t&tie and Interest Ii& and to each such.EMI Tone and master
recording to.publisher. including withoylt Rmitation all copyright regislrahons and! applications, and aII

renewals and extensions thereof, throughout the wor'ld -Any arra»gem'ent(&) which i~nsee shafil cause
to be made ofar& Approved ComposRion in the creagpn of an 'EMI'Tonk shdll ba &nade at Licensee's nWn
expense arid shall be created only as lli e resvR of employmer&f fprhire and such arrangemenlshaft be.
."cwork Made For Hire*'or!Pubhsher, as such terra is used h the UnRed States Copyright'Law.. Licensee
hereby sells. assigns and transfers any such arrangement(s) and all light tMe and htere.,tin and to each
such anange&nent to. Publisher and the worfdwide copyrxlht and renewals and ~edensfons of copyright
therein., License» Wa&rants and represents that all Persons rende&i»g senrii~ in mwectlon»rith the
creation of EMI Tones shall have executed, pnor to the u&mmenccmer&t of creation of any EMI Tone to
Which such Persons have cont&Ibuted. wr'»ten agreement(s), fn full co&'r&f&lia»ce wRI& the I:wa of the Un&led
States and.other countries, stating that'those EI&!Il Tones and any arrangements on which such EMI
Tones are based, are considered a work medi: forhim for Publisher ar&d irrevocably assfgning all such
person's rights e&roughou!t the Terr'itory h peipetugy& including wl»out~r&mRatio&t copynghts, h thee EMi
Tones and other mat»~ls to Publisher. Upon Publisher'.» request, Licensee wIII cause to be executed
and delivered to pvblisher all assignments and transfe&s of aWner& hip Of c6pyright {lncludfI&g withovt
ljmilation all cop)vight regI'strations ar&d applications. and all renewals and extensions thereoff in the.EMI
Tones and any anangem»mh on which such Eh!I) Tones are based, and any other documents as
Pubhsher may deem necessary orappropriate to vestry Pvby&sher the tighte granted to Publisher in this
Agreement. Neither lacer&see nor any arranger shall be entitled to authorship creditor'statuses a-
collabo&ator or any remuneration by way of royalty rir otherwhe from the authors of such~/,pproved
Compos&T&on or fi om Publisher or any of Publisher's designated agents. fto a&range&nent shalt change
the basic melody of anyApproved Composition..

{b) LIcer&see shall enable Publisher Treaty and without charge br e&tpeL&e to'receive EMI .

Tpnesto ensure Licensee's aclherence with and to the terms and conditions of this Agreemer&t. A'y such
receipt by Publis',her wIII r&iot cons6bste at Copy and wig not be deemed a royalty-bearinjeve»t.'I2.

Owne&s!h~i

Except as expressly proem&llted ln this Agreemeni Ucensee shall notat any T&me, dire&AIy or
Indirectly. Iicens&„ transfer, assign, sell;or olherwise dispose of, pledge. mortgage or in anyway
encumber any composRion or any Interest of any kind therein;an&Ilor any right or license gra&1ted
ht&reunder and any such purported license; tran&fer, assignment, sale,'disposal, pledge, mo&tgage or
encumbrance shaH'be void arH of no affect

M
"

J4o Parb&preheat

Nothing.'herein contained shalt create arty assocMior&, paltnerhhip. Joint venture or retatlonship of
Ilincipat and agent between the paNes hereto: R being unde&lstootf tf&ut the paNes hereto are'vugh'spect

to each other, independenl contractors.,and neither'pI&rty Shall havt= any authonty to'bind the
other or the other's representaIfves ln any way and shall not hold Rself'out to any Petson'@having 'ufhonty.

54. Event oil DataulhCurR

(a) As used herein, the tenrn "Event of D~efauil"'sf&alf &heart any'of the foffvwing evenht N
Ucensee's four&e or inabflyto fu!fill any of its material obf&gallons'hereund&&r for any roon: g&
Ucensee's &f&ssotution or lhe liqvfdat&on of any s&ibshM&liat portion t&f Its~ ass& ts; (iii) the ffmg by or against
Ucensee aT a pelRian& for liquidatior& or raorg!anizatfor& or the commandment ofan acgon against R.under
any applicable hmknsptcy or insolvency le'gislatlo» as now or hereatter in effect: or under any similar
statvle relating tp liquidation or reorganizah&n o&'icensee s cons&ttnIi to &ykf the& forrIgolng, (iv) tlwi
aPPointment of a, trvsteer receiivar, custodian or Similar aPPointee for Ucenme for any. of its ProPerty Vr
Ucensee.consenting to any such af&pointment; (v) Lienee'smaking ofan'assignmentfor the benef&t of .



creditors-, (vi) Licensee becoming insolvenL- (vH) Licensee's failure to pay, or admission in wriling of Its
inability to pay, its debts as they come due; (viTi) LicehSee's receipt of a "going Concern" notification or
similar qualification; (ix) a reducbon of ten percent (10%) or more in Licensee's workforce; (xJLicensee's
report of a qualterly loss for four (4}.consecutive quaiters; or {xi) any acgon by Licensee which
jeopardizes ahy material right or. remedy ofPublisher hereunder. In Ihe event that any ofthe matters
d'escribed in this paragraph 14(a) occurs. Licensee shaN provide prompt wrjtten notice thereof to
Publisher.

(b) Vtfiihout limHIng or affecting the rights or remedies which poblishermay have under this
Agreement or at law or equily. with respect fo Licensee's obligations under this Agreement, It is agreed
that If an Event of Default occurs or in the event of a breach on the part of Licensee, Publisher may nofify
Licensee in writing of such defavlt or breach and Licensee shaN have ten (1II) business days from receipt
of such notice in which to cure such Event of Default or breach. If svcb breach or Event of Default is not
curable or is not cured within said ten (10)'bvsiness day period. Ibis Agreement shaH avtomaticaNy
lerminate and Licensee shall be deemed to have automaticaHy and irrevocably assigned and transferred
to PubHsher, without I'urlher consideration, aH right, title and Interest in and to aN EMI Tones (including lha
masler recordings created by Licensee not otherwise owned by co-publishers or record companies), to
the extent that such dghts and Interests have not already been assigned to or'ested in Publhher.
provided, however, that with respect to any breach ordefault concerning lhe payment of any monies
whatsoever, thisAgreement shaH automagcagy terminate and the aforesaid assignment antfves5ng shall
occur if such particular breach ls not remedied within five (5) business days from Ihe date of the tioHce.
Pubfisher. hi the event of any automatic ter'mination under this paragraph and without prejudice to any
olhei rights and iemedies, shaH have nghts and remedies for copynght infringeinent, including injunctive
iaHef.

(c) The termination of this Agreement pursuant to this paragraph shaH render tha further
exptoitagon ofah EMI Tone acdonable as an actofcopydght infringement fully subject.to the remedies
provided by tbe CopyrightAct, TIHe 17. ofthe United States Code, together wdh other legal and equitable
remedies aveHable to Pubfisher

16. Notices

Any aiid aH notices, consents, approvals. demands, other conimunications and paymehts
..ereunder shall be hand deHimred or sent by ca&ied maH, reign 'receipt requested, at Hie address below
for at such other 'address hereaiter designated by either party in writing) as follows=

To Publisher. EMl Music Publishing
010 Seventh Avenue
NeWYork, thew York 10019
Attenhori: Dameiha Lincoln M'Baye

To Licensee: 's set forth in the heading of this Agreement.

Any notice shaH be deemed complete when the same (Containing whatever jnfoimation maybe required .

hereuntler) is deposHed in-any ntaH box properly addressed amt sent as aforesaid, except that {a) aH
material personally deHvered shaH be deemed served when aciuaHy received by the party to whom .

addressed; (b) air express materials~haHbe deemed served on the dayof delivery to the air express
company; (c) itotices of change ofaddress shaH be effecHva only from lhe date of receipt and (d) royalty

.statements may be sent by regular inali and shall be deemed rendered when~ received bJ
Publisher.

11
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16. Govarntrirt L;&w

. This Agreement has been entered into and livered in the State of Nevi York and the valiidity.
interpretation end Iegc&I effi:ct of this Agreement shall be governed by end construed in aixordance with'he internal laws ofthe State of Ittew Yorkapplicable 1o contracts'ntered inta arid performed en5iteiy
within 5&a State of New York. Only theNew York courts (state and fed&i) lviii f&ave'jurL&dlc5on over any
controversies regarding thl'sAgreement, and the Irai&'ac5ons c&onteinplhtediby5&is Agreement; any ac5on
or other proceeding which involves such a controversywi5 be brought h& those courts, m. New York
County, and not elsewhere. Ucensee hereby in evocably submRs to the jurisdiction of the New York
couits (state and federal) in eny such ac(ion or proceeding and irrevocabl'ywaive~ any right to contest the
jorisdic5on (m rem or 'in persona~m or potwer or decision of that court within fi&r wig&o&itt the, tlnilied States
other than appropriate appellate courts havingjurisdjdlofi ove&i app'eatsIfrorfi such court(S) Uix.nsee also
irrevocablywahfes any defense of Inconvenkmt forum to the malnlenan& of any such adion,or
proceeding. Any process iin any acgon orproceeding may, among other methodls, be se&ved upori
Ucensee by delivering or ma%&g it in aox&rdance vrith paragraph tI& Any +iich delivery or mail service
Sba5 be deemed IO haVe 5&a Scime fOrCe and effeot a.. PerSOrk&) SehriaeiVifithtn the Shake'6f NeoW Yerk.

17 A~ntet nn, nt. CCn~ne of C ntrol

This Agreemanl atlld 5&e zijfbts, oppoitunlties and obligations cieated pdrs~tf5 ths Agreemeit,
are not assignable or kansferahle in any manner by licensee, norshall Licensee subgcense or delegate .

any of ils rkIhts or obiilge5ons whhoi&t the priorvlitten consentiofPfi~bgsber, inot lo be unreasonably
withheld. Eh/lt mayassign thisAgrefment and afiy of Bsrights hereundfa in whole or In part to any Person
which controls, which is controged by, or &ftfhtch is under common cent vritt&. Ehill aI&d/or each such 'ubiisberor which is i'n partnership viilh EMI and/or each such, Publisher and/or ta any parent, affiliated
or svbsidiary cori&phn y or miporatkfn, or ta ai Person owning, r&r actluiriii&g. N or a substm&ttsI part of Ehtit
and/or each such.PubIrgher's stock and/ora.'acts or with whom EMI and/or each such Publisher tnay
merge or be merged, in which t~e Uceii&see shall no't be released from its obliga5ons hereurider.

ttL . confro tialittr ponttr~l

Ucsnsee and EIiftI agree that aQ Info&ma5on vtfgh resp'o this Agreement, whetherfumLhed by
Ehllt to Licensee t&r otherwise acquired by Licertsee Ini the cour'se bfbu.',ines's wilh EIIII. sha5 be kept

fidengiaL Such infgrri&a5on shall not be di.&osed at any 5mie, tp any Person except to the extent
required by an order of a court or other tirib'unat having jurisdic5on.fir pdrsua'nt4o rules and regulagons of
a governmental bbdy. NottiiiT&hstanding the foregoing. the garb'(Jmoivletdgo and agree that in ceriair&
s51&a5ons, such as where copublishersof'an Approved Composi5on. pubgshera of other nmposkhtts
aud/or master owners require a favored.natk&ns provision, the informa5on contain&ed in lh(s Arireement
&nay have tr& be divl&lged vi5h rf~Pect to monies Payable and righh grat&ted.'. Ucensee and EMI they not
use the other party's name in news reie'ease arbctes, bnXeihures arid m'arketing and/ft&r prbmo5onal
materiah, wl&cuit the other,patty's prior wri5ten approval.

1C. ~Entlrertfr ernent

(a) This Agreemei&t sets forth the eagre undeistaii&dhoti bebveeih Ihe paNes hereto with
- respecl to the subject matiier hereot', and Ineirges and ex5nguk&hes'a5 p'rior t&nderstanrfings, nego5ations,
and agreements No amendments& or rnodlAcall'on, waive-, tenninabon, or discharge of Ibis Agreement
or ofany provision hereof shall be bintgng ur&less. con5rmed by aaritten ir&strument duly tnxeai&ted by the
Party to be cI&argedtterevitth Any Process in any ac5on, suite or Proceeding arising out ofor refaling to
this Agreement niay, aii&ong other'methods, be senred upon the app5&ble t&arty by de5verhg il or
ma5ing it in acco&dani~ with pciragraph rt5 above. No waiver of any provlsk&n ofor~lefault under this
Agreement sha5 affect the righlt of e5her party therealter to enforce such provision or to exercise any right
or remedy in the ievent of any either default, viihefher or not similar. i
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g)) Ifany part of this Agreementshall be determined to be invalid or unenforceable by a-
court of competent jurisdiction or by any other legally conslituied body having the'jurhdiction to make
such determination, the remainder of this Agreementshalt remain in full force and effect provided that the
part of thisAgreement thus'nvaMdated or declared unenforceabie ls not essential to the intended
operation of this Agreement.

20. MisceIIaneous

This Agreement shall apply forthe Term hereof only. and shall not be binding upon or prejrtdicial
to any position taken by Publhher or Licensee for any period sribsequent to the Term of this AgreemenL
Me capbons of paragraphs contained in lhis Agreement are for reference onlyand are not to be
construed in anyway as a part of the Agreement. This Agreement shall not become effective un6t
~ecuted by all proposed parties hereto.

IH VlffNESS WHEREOF. the parties have caused the foregoing to be executed as of the date first above.
1hBRen-

EM! Music Pobthhin 54obliss, inc.

By:
,Publisher

jGN: 12.17.04



NlL 26. 2006 6:37PN

SCHEDULEA

0 mlormbi Vm Caves&

AVON GATE MllSIG INC. (BMI)
BARAAM BOULEVARD MUSIC;INC. (BMI) -

.

BEECHWOOD MUSIC, CORP (BMI)
BURBAhlK PLAZA MUSIC, INC ~)

CARNIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC'INC,~)

COMBINEMUSIC CbRP. (BMI) .

EMI AFFILIATED CATALOG INC (BMI)
EMI AL GAIIICO MUSIC CORP. {BQI)

EMI ALGEE MUSIC CORP. (BMI}
EMI APRIL MUSIC INC,~)
EMI BELFASTMUSIC, INC. (BMI)

EMI'BQPC CORP~ (ASCAP)
EMI BLACKWOOD MUSIC INC; (BMI)
EMI BRIIIIG MUSIC, INC. (ABQF)
EhrilOUCE MUSI+.IIIC (ASCAP)

EMI EASY USIENING MUSIC CORP (ASCAP)
EMI FEISI'CATALOG INC (ASCAP)

EMI FULL KEELMUSIC (ASCAP)
EMI GEE HORIZON MUSIC CORP (BMI)

EhN GOIDEN TORCH MUS)C CORP. (ASCAP) . '.

EMI GROVE PARK,MUSIC, INC, (BMI)
EQI HASTINGS CATALOG'INC. (BMI)

EMI INTERTRbX MUSIC INC, (BMI)
EMI 3EMAXAL MUSIC INC. (ASCAP)-

EMI LOIIGITUDE M/SIC (BMI)
EMIMLLER CATA Oa INC. yeux)

EMI MILLS MUSIC, INQ (ASCAP)
EMI hlOGULI„ INC'. (ASCAP)'MI NORBUD MUSIC. INC (BMI)

- EMI NTMHOLDINGS, INC. qeCAP)
EMI PST HOIDINGS. 1NC.~)

EMI ROBBINS CATALOG INC. PSCAP)
EhS SGSAHA MUSIC INC'(BMI)-
EMI SUTHY SONGS, INC (BMI)
EMI TSM HOLDINGS, INC. (BMI)
EMI U CATALOG INC. (ASCAP)

ENg UNART CAfALOG INC- (BMI)
EMI VARIElYCATALOS INC. (ASCAP)

EMI VINE MUSIC, INC. (BMI).
EhII.VIRGINhIUSIC, I&C. (ASCAP)

EMI VIRGIN SONGS, INC. {BMI)
EMI WATERFORD MUSIC, INC,~)
EMI WORLDmmMUSIC INC. (ASCAP}

'ORAYMUSIG (SEBAC) .

GLEhhhtOOD MUS1C CORP; (ASCAP)~ax hIUSIC CO., 1NC. qeCAP)
NHV TANDEM MUSIC,'NC. (ASCAP)

SCREEN GEMSEMI MUSIC'INC, {BMI)
~ONE DIAMOND.MUSIC C(hRPOBATION (BMI)

SAR MUSIC, NC. (BMI).

14-
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SCHEDULE 8

t afA oved Com osiTions
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SCHEDULE C

(pvrsuant to paragraph.1(o))

gQ3D.ENDijll QF RIGHTS

ADDENDUM to tha Agreement dated November t, 2INI. by and batorerm EMI Music Publishing and

Mobllss, inc. (Ilte "Agreemeik'}. Up~n the frj'll exrxuten of'his Addendum by the paNes hereto, the

fottoVklg eddifion'ri VAhsite(s) islare deemed Approved Vfebslte(s). and thus part of the NebNorR,

effective as of the date sst forth helot.

'f'he URL(s)-of theWebstte(s) p'ropo ed for approval pttrs+nt tp IhLI AdrIsndtrm, and ttte date on
Shish EMI Tones first sham be marketed thereon. is/are:

h JPeev...corn Datetttp

2. All terms not defmrw! herein'hall have the sme meaning given them in the AgraemenL Except
as Wq)ressty or by neressary implication rnodTiied hereby, the terms and conditions of the Agreement
remain ln full force anrl sist, and are hereby ratified and atfinned without Itmfiation or exception.

IN WITNESSWHEREOF, the paNas have caUsed Ihe foregolrlg ADDENDUM to be executed as of this
day of 200 .

EMI Music Publishing Mobttss, Itrc

Pubfishet
iIy

Ltcerx ee
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(pursuant to parsgraph 2(b))

ADDENDUM OF RtGHTS

ADDENDUM to the Agreement'dated November f. 2005, by and between EMl Mush Publishing and
Mebllss, inc; (lhe "Agreemeng. Upon ihe filll execution of this Addenduln by the parties hereto, the
following listed Corripesition(s) are deemed Approved Coinposition(s) under theAgreement..effective es
offhe date set fodh below:

The Composiiion(s) subject to this Addendum islere:

t TtT~ coraposed by pMRlTER(S)" (%)]..

2.. The TernTory shall be as per the Agreement, [excluding, h fhs case of the Composiuon enrolled

the coun~res) of

3 All terms not deiined hereih shall have the same.meaning given.lhem h the Agreement. Except

"as expressly or by necessary implication moditied hereby, the terms and coriditions oftheAgreement
remain in foll force and effect, and are hereby ratified and affirmed without limitation or exception-

itt ITNESS 'NrHEREOF, the paNes have caused the foregoing.ADDENDUM to be executed as of this

EM Music Publishing Iviobliss, inc..

By.
Publisher

By:
Ucensee



Ringtone I icense

THIS AGREEMENT (the "Agreement") is made as of November 1, 2005 effective, as of October
1, 2005 { Effective Date"), by and between Zapptrio, Inc., 20300 Stevens Creek Boulevard., ff300,
Cupertino, CA 06014 ("Licensee"), and LMI Music Publishing, 8 IO Seventh Avenue, New York, New
York 10019 {"EMI",,"Publisher"). AII capitalized term" in this Agreement are deliiied in paragraph 1belo'w, unless otherwise indicated.

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositions which are contained in the music publishing catalogs listed on
~Schedule arlached hereto and made a pad hmeor; and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and
record one or more Approved Composition(s) for the 'sole purpose of creating EMI Ringtones that may bedisliibuted as EMI Tones whereby an End-user can receive a copy of the EMI Tone into a V/ireless
Device ("Licensee's Service"), solely in the manner provided herein and in accordance with the terms andconditions of this Agreement;

NOW THEREI=ORE, in consideration of the mutual promises and covenants contained herein,the parties hereto agree as follows:

Definitions

AsusedinthisA ree e fo og m nt, the II wing terms will have the meanings set forth below

'(a) .. "Composition means a musical composition which is owned andfor controlled in wholeor in part by Publisher, and which is made avaliabiep.in Publisher's discretion and subject to Publisher'
written approval, to Licensee subject to the terms and conditions set forth in this Agreement and subjectto any-restrictions imposed by Publisher or by any SongwriterAgreements, provided that with respect toany Composition which is or may be owned or controlled by Pubiisher only in part, the term "Composition"shall refer only to that porrtion of the musical composition own'ed or controlled by Pub1isher. "ApprovedComposition" m'cans a Composition which, pursu nt to paragraph 2 below, »as been approved byPublisher as an Approved Composition available for use by Licensee in accordance with the.terms andconditions of this Agreement.

(b) "Copy," means a digital transmission{s) or electronic distribution(s) of a single ApprovedComposition contained in an EMI Tone to an End-user.

{c) '.Copies Sold" and "sales" mean one hundred (100%) percent of those'Copies digitallytl allsiiiilted.or otherwise electronicaily distributed Io End-users 0nduding without liinitation to an End-user's Wireless Device).

(d) "Dollars" and "Cents" mean United States Dollars and Cents.

(e) "EMI Ringtone" means a Ringtone that features the digital transmission of an ApprovedComposition, the length of which shall not exceed forty-five (45) consecutive seconds, solely inconnection with Licensee's Service and in accordance with the terms and condiTions of this Agreement.For the purpose of this Agreement, EMI Ringtones shall be referred to as "EMI Tones".

(f) "End-user" means a Wireless Device owner, user, or customer who legally procures fromLicensee the sale or distribution of an EMI Tone, for that period of time only during which suchtransmission right has been legally procured.



(g) "Network" means the Approveci Th',ird Party Cairrier(s) (as defined below) supporting the
Qualcomm "Brew'latform, on which I=MI Toncss will be made available,to End-users, as served.from and
through the Server. via a range of service channels including satellite, web, WAP, SMS, or cellular
transinission. Licensee at all !limes shall institute security rrieas'uresl with respect to a'll aspects of.iis
Network(s) that: (i) pi'event any EMI Tones or any und&lyiclig Qprdved'Composition'rom being coupled,
played, distributed, ti-insmitted, perfonrned, used or exploited, in whole or in part, in any format or by any
means other than in the format and by the means permitted by Publishel. hereunder, '(ii) prevent
unauthorized reproduction and distribution of alii EMI Tones'ndi any underlyting Approvedl Compositions;
(Tii) are sufficient, as determined by Publisher, to track and enforce the use limitations and other
restrictions described in this Agreement; and {rv) meet or exceed current industry standards as they exist

-from time to time for the licensed delivery of music via digital transinission (inclucllng, without limitation,
anti-virus, firewali, password, and anti-hacking protectidns)J

 

(h) "Person" means any individual, corpo&tion, patiner ship', aseociation'or other organized
group or combination of any or all of Sic for'cgoing. and'hei& legial s6cce'ssors or representatives.

(i) "Kngtone" means:.any data that reside% or Is shred in (iNhet'her temporariiyor
permanently), or which is transmit'led to, a Wireless Device,', whIch data Muses a predetemiined melodic'
sequence of a musical coirnposttion to be reproduced, performed, and/orplayed for purposer of
announcing an incoming ciall on siich Wireless Device in an audio format (Le., not audioviisualI). For the
avoidance of doubt, "Ringtone shall not indude (and ttIis A!grec.medt sh'ell not be: dec:med to grant
Licensee any rights to use Compositions in or as), inter alia, Ringbacks or Rlngback tones, so-callled
enhanced ringtones (e g., Rin!gtones that include any visual eleinent), or'ingtones that: (i) embody a
master sound recording of the Composition or l,n) embody Vocall and/or human in'strumental performances.
{"Mastectones").

(!) "Ringbacks" or "Ringback tones" meant thcc. dis'trib8ion'or transmission of a musical
composition to a.Wireless Device or tejephohe for the flurp&se 6f n&tifyirig a 'caltclr that the call recipient Is
being alerted to the in,coming i'll.

(k) "Server" ineans Licensee'i proprietary'lnte!met'server or Licensee's development server
which is hosted at hosting facilities under E.icensee's co!ntrol, wtIich,shall be locat'ed irclithiri the Temtory,
on which templates of the EMII Tones licensed hereunder will exdustvely reside, and from which the EMI
Tones will be digitally transmitted or distiibuted to End-users thmuglh the Network. For purposes of
darification, no EIMI T'one sha'll be offered for 'sale, throcIgh 6n AIrprcIved Third Pa'rty Carrier and
permanently stored in an End-user's Wirelcss Device without first being transmitted from 'and through the
Setver. The parties acknowledge that Uceinsee; shall selt EMI Tones in two vrays"„ i) throtrgh BREW
applications, and 2) Oirotigh the Interniet and mob1ie storefronts using Priemium SMS Ib!IIIng, and further
acknowiedge that each method may require separate servers as set forth above.

{I) "Songwriter Agreement(s)" shall mean thoke actreeriients pursuant to which Publisher
has acquired rights wiith respect. to any Compcx»ition

(m) . feme has the meaning set foirth in paragraph 5(a) below.

(n) "i erritory" ha.'the meaning set forth in paragraph 4 below

(o) "I hircl Party Carriei" nieans a third partly wII elects c Irrier'r provider that Incorporates or
supports the.Qua'Icomm "!Brevr platform ihto its.wireless consumer offering„by whom Licensee proposes
to allow EMI Ringtones to be transmitted to consumers. For each Third Party Carrier., Licensee shall
complete, execute and submit to Publisher two (2) copies of an executed Addendum in the form set forth
in Schedule C, which shall list the requested Third Party Ca'rrier'(s). 'Uce'nsel shlcil re'asonabiy cooperate
wi0wespe'ct to'Publislher'. fuiiher inquiries or for additional infoimaffon concerning any Third Party
Carrier(s) proposed by Licensee, including without llimitation, the nature of business conducted on said



Third P'aity Carrier(s) and by the Person(s) owning and operating or direcbng the operation of such ThirdParty Carrier(s), and the accounting and reporting procedures in place bebveen Licensee and thePerson(s) owning and operating or directing the operation of such Third Party Carrier(s). If Publisherapproves said Third Party Canier(s) {which Publisher may elect to do in its sole discretion), Publishershall return a counter-executed copy of the Addendum to Licensee, and said Third Party Carrier shaB bedeemed approved by Publisher ("Approved Third Party Carries"). The paNes acknowledge that, uponexecution, VERIZON WIRELESS sha)l be deemed an Approved Third Party Carrier

(p) "Wireless Device" means a mobile telephone or a hybrid handheld wireless device thatincorporates the telephony or messaging function'f a mobBe telephone and that operates on a wirelesscommunications network regulated by the U.S. Federal Communications Commission in accordan'ce withits rules and regulations governing commercial mobBe radio services. Wireless Devices do not indude,without Bmitation, toys, or games.

{q) Each other expression used herein, unless herein separately defined, shall have themeaning commonly understood in the music publishing industry.

2. Su I of Corn ositions

(a) The Compositions. listed on Schedule 8 hereto (hereby incorporated herein by thisreference) as of the Effective Date are deemed to be Approved Compositions for purposes of thisAgreement. From time to time duiing the Term, Schedule 8 may. be amended by Publisher in itsdiscretion, inwhich event PubBsher shall.provide Licensee with a wrBten copy of such 'revisedSchedule 8 and upon Licensee's receipt of svch revised 8chsdule 8 Ihe Compositions listed on suchrevised Schedule 8 shall be deemed to be Approved Composiyrons for purposes of this Agreement (andtn the extent thai ariy Approved Compositions from an earlier version of Schedule 8 ars not lisfsd on suchrevised Schedute 8 such Composigons shall no I nger be deemed to be Approved Compositions forpurposes of llia Agresmeni). publisher wig use reasonable eiforls to dearly indicate for Limnsee'nyadditions, deietions andlor corrections to the list of Compositions set forth in any revised Schedul'e 8 thatis provided to Licensee.

(b) . FoBowing the execution of this Agreement and throughout the Term, Licensee may seekPublisher's approval of Cornposilions that do not appear on Schedule 8 for use as Approved.Compositions for purposes of the creation and transmission of EMI Tones. In such event, Ucensee shallnotify Publisher in writing of said requested Compositions. If Publisher agrees to consider the approvai ofsuch requested Composition(s), it shaB provide written iiotice thereof to Licensee who shaB complete,execute and submit to publisher Iwo (2) copies of sn Addendum in lhe form.ssf forth in Schedule 8 and ifPublisher returm to Ucensee a counter executed copy of the Addendum (which Publisher may elect to doin its sole discretion)„ the Compositions set forth in such Addendum shall be deemed ApprovedCompositions for purposes of thh Agreement and the then-current version of Schedule 8 shall bedeemed amended to include such Approved Compositioris.

'c) Publisher reserves the right in its sole discretion to refuse to approve anyComposiTion(s) for use as Approved Composition{s) For purposes of example, but without limRation,except as otherwise expressly provided by Publisher, as of the Effective Date and throughout the Term,Compositions wntten in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, andStevie Wonder, and the members of the recording artists known as Aerosmjth,. Foo Rghters, Nirvana,Red Hot Chili Peppers, Tool, the Mars Volta, A Perfect Circle and Savage Garden, and the Composition"You'e Got A Friend" (King) are not, and shall not become, Approved Compositions.

(d) Notwithstanding-anything to the contrary contained in this Agreement, Licensee shallremove any EMI Tone(s) from the Network(s) within seven {7) business days after Ucensee's receipt ofnotICe from Publisher requesting such removal, and as of the end of such seven p) busines~ day period,and thereafter thrbughout the Term, Ucensee shall not sell, transmit, or otherwise use or exploit such EMI

RTL(T 1? tel



Tone(s), and shall not peimit third parlies lo do any of the foregoing, for any purpose without Publisher.'s'riorwritten consent.

3 Grant of~Ri hts

(a) license Grant to Licensee. Subject to the terms find Conditions of'this Agreement and'rovidedthat Licensee.hais fully complied uvith such terms and condiTions, Publisher hereby grants to
Licensee the following non-exclus'Ive, non-traiisfemble limitihd rights'oleiy d'urine the: Term and solely in
the Territory: .

I

(i) Jiirranrienient and Record~in,; To aminge: ancl record. at LIIcensee'ole
expense, one {0) excerpt of each Approved Compceition, comprising up to forty five (45) consecutive
seconds of such,Approved Composition, for use solely'in connection with the creation of an EMI Tone
based on such excerpt; provkled that {A) each EMI Tone shall only contain eiemerits of one ( I) Approved'qmposition{for purposes of example only, an EMI Tone may,not include. portions of two (2) or more
separate Approvi:d Comp'ositibns or portio,ns of an Approved Composition together uidth portions of any
other musical composition); (EI) the Approved ComposTiion excerpt 6sed to Neath an EMI Tone shalt be a
single, continuous excerpt (for purposes. of example only, such excerpt may not comprise. the fust ten (10}
seconds and the last twenty {;?0) seconds of such Approvedl Compositionj;- (C) no arrangmmnt created in
accordance with this paragraph 3(a){i) shall change the'asic mIeiod'y or'fundamental'haracter of an
Approved Composition (other than as neccissarily resulting from limiting the excerpt of such Approved
Composition to forty(ive (45) nxiseculive: econds); aQ (Dj all Srrajigements created in accordance with ''

this paragraph 3(a)(i) shall be subject Io the provisions of paragraph 11 below;

(Ii) - CreabonofS~in te Te~mlatebrShrvei~rC6 .'Tocreateatemplateorserver
copy of each EM II Tone, which shall be, "uploaded" to and reside on the Server-for the sole and excidsive
.purpose of transmitting or distnbutlng EMI:Tones to End-usd.'rs ih adnrd'ance: with the terms and
conditioris herein;

(iii) Sell Conies T'o End-.L'Iser:-.. 'To sell Copies of Ihe EMI Tones, on and through
- 'the Network, so tlhat an End-user can purchase a Copy of the EMI Tone such that the EMI Tone may be

embedded in his or her Wireless Device (it being under&to'od.that tekpoiary,'ransient, non-permanent'opiesof the EMII Tones incidental to said trarximission may be created on the Network, provided {A) no
permanent copies of the EMI Tones are stored or.cached on the'etwork except'on the Server or on an
End-user's Wireless Device and (B) if a seimrity breach in the Network arise.", Lic~nsee sIhall immediately'omplywith any I?ubilsheI request to block access or remove from the Server any EMI Tone so affected); .

(I'v} .- Streaming.for Promotional Pu~roses. For each EMI I one, and subject to-
Licensee securing all necessary ptiblic perfoimance licenses {as demxibed in paiwgi iph 0 bei'ow)„ to
"stream" up to forty five (45) uwisecutnie seconds of su% EMI T'one'to pi ospecthre End-users in the form
of a digital audio transmission for the sole purpose of previewing or demonstrating such EMI Tone to
facilitate its purchase, sale, or licenslhg through the Network in accordance vdith this Agreement; provided"
that Licensee shall not sell, lease, transmit;,'oN,r, or otherwi: e provide any EMI Tone streamed In

accordance with 1his paragraph 3(a){iv) (induding any Approved Composition incorporated therein) as a
. downloadable fiile or in any form that would allow any Pe@son to create, store, or retain a copy of aII or'art thereof.

(b) Restrictions. Notwithstanding any other pr'ovision *f this Agreemeni

(I) T,his Agreement does not authorize or permit any us'e or other exploitation of any 'oinpositionby Licensee or any third ptarty„except as expressfy authorized herein. If any such use or
other exploilation is made or permitted by Licensee„ this Agreement shall immediately terminate, and all
rights and licenses gnmted to Licensee hereunder.'halLautomatically terminate
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{ii) No license or other rights are granted herein to Licensee or any third party to use
any. current or future trademar'ks, service marks, design inarks or trade names of or associated with
Publisher {such marks and names, collectively, the "EMI. Marks ), for any purpose. Licensee may onlyuse the EMI Marks with the prior written approval of Publisher

(c) With respect to any Approved Composition of which less than one hundred
percent (1 00%) is controlled by Publisher, prior to exercising'ny of the rights or licensesgranted hereih
in such Approved Composition'or any EMI Tone incorporating such Approved Composition, I icensee
shall secure all rights and licenses from all applicable co-publisher(s) necessary to exercise, without
violating the intellectual property rights or other rights of such co-publisher(s) or any third party, the rightsand licenses granted herein.

(d) Nothing contained herein shail grant Ucensee the right to use any particular recording ofan Approved Compositien.

(e) Without limiting any other provision of this Agreement, with respect to any third pattyrights that are necessary to be obtained by Licensee in connection viith any EM I Tone or any recording orperfonnance incorporated into or used to arrange any EMI Tone, Ucensee shall be responsible for
obtaining such rights't its sole expense.

4. Temtormr

The "Territory" covered during the Term shall be the Linited'States, its temtories and posses'sions 'includingPuerto Rico). For purposes of ctaritication, only consuiners of U.S. wireless carriers shalfbepermitted to Download EMI Ringtones.

5. 'erm

(a) The 'Term" of this Agreement is one (1) year, commencing October 1, 2005„and
terminating September.30; 2006.

(b) Notwithstanding the foregoing, EMI may terminate the entire grant of rights contained inthis Agreement and/or the grant of rights with respect to a particular Approved Third Party Carrier,.at anytime for any reason upon thirty (30).days prior written notice to Licensee. Promptly thereafter, Licenseeshall furnish Publisher with a written confirmation that it has performed any/all takedowns of EMI Tonesfrom the Server necessary to comply with the applicable termination of rights by Publisher.

(c) lf Licensee has failed to fully launch its services for-any reason as'contemplated uponexecution of this Agreement in accordance with the rights granted to Licensee herein„as ofJune 0; 2005,
Qi this Agreement shall immediately terminate and all terms and conditions hereofvNI be deemed nuII'nd void as of such date, Q» any and all EMI Tones created by Licensee shall remain the,sole property ofPubHsher as of such date, and Ucensee shall iininediately assign and transfer any and all rights therein toPublisher, (I») Licensee shall immediateiy.take down all EMI Tones as of such date and 'all of Licensee's

bahts.in and to EMI Tones shall immediately terminate, and (iv) upon Publisher's written request, all EMITones in Licenseez possession or control shall be promptly destroyed by Licensee, and Licensee willdeliver an affidavit to Publisher attesting to such destruction

6. Advance / Ro attics

(a) As used herein, "Publisher's Prorata Share shall mean that proportion of Publisher'
ownership of the applicable Coinposition, as set forth on the Schedule D Addendum.

{b) Licensee shall.pay Publisher a non-returnable, non-recoupable "fixirig fee". equal toPublisher's Prorata Share'fTwenty-Five Dollars ($25.00) for each.Composition copied to the Server.



(c) (i) Pursuant to Ihe terms and conditi6ns 6f pairagrhph'7 below,', Licensee shall pay
Publisher'for each Copy Soki a royalty equal to Publisher'4 Prdratk Shire of TEN (10%).percent of the
retail selling price of each Copy Sold, with a minimum royalty fbr e6ch Copi'& Sold of TEN ($0 1'0) Cents
with respect to EMI Ringtones, and

(ii) In. the event a recurring fee is charged'n End-user to retain a Copy, said charge
sha!I be deemed a royall'y-bearing event. For clarity, Licensee shalt pay Publisher the applicable royalty'ertainingto any Copy each time a recurring payment is made to retain saki Copy (or to access said EMI
Tone embodied therein) on an End-user's Wireless Device. Fol pu lyons of calbulating Ihe royalty
payable, if applicable. the recurrhg fee shall be deemed to be the original retaH 'selling price and each
time the. Copy i thereby retainecl shall be. considered a ndw-"Canopy Sold" and a royalty shall thereby be
payable.

{Bi) .In the event a Copy i made to thee-oi'it oni a Vllireii:ss f3evi& and one is made to
.re-download or otherwise re-acquire said EM I Tone for te6son4 ottier titian {echkical failure, said event
shall be deemed a royaity-bearing event For clarity, and notwithstanding the previous sentence,
Licensee shall pay F'ublisher the appllicable.royalty pertainiing.tb earth Copy'old.:irrlespective of whether'herecipient had previously acquired'the.same EMI Tone embodied in,such Copy Sold

(iv)- ln the event a Copy i: off&:redin a~for6i ottter than individuatiy {a~ said EM'I
Tone is made available as part of a bundle oir package of wireless content applications, the royalty due
in connection with such Copy shall be Publisher". Pro Rata Share'of tfie greater. of: (A) TEN (10%)
percent of a fraction whose numerator equal. the bundle's sale price and whose denominator equals'he
nuniber of royalty-Iiearing content applicatioris, or {B). the minimum royalbj for each Copy Sold set forth'nparagraph 6(c)(i) above. By way of example, if Licensee charges $ 'IO for a bundle of eight (8) royal+

"bearing content application. (one of which is a Copy), then the royalty applicable to said Copy shall be
Publisher's Prorata Sh~ire of $0..125„ i.e„, 10% of ($10 8).

(v) ln the event a recurring transmission fihe, ih additioh to the i'&riginal EMI Tone
purchase fee, is charged to an End-'us'er each time an End-user hears the EIVll Tone (e„g., a Ten Cent
($0.10) recurring bansmission fee is charged to an End-user each time hejshe hears an EMI Tone),
Licensee shall pay Publisher for each such Copy Publisher's Prorata Share of.:Ten percent (10%) of
such transmission I'ee, in addition to the Royalty othenvise set forth in Ibis paragraph 6.

(d) Jn the event an Approved Composition is controBed less than one hundred (l00%)
percent by Publiisher or if the Sorigwriter Agreements requiire direct payments to certain 'Ihird parties;
upon Publisher's request, Licensee shaB make direct payment. to . uch applicable co-publishers or other
third paNes.

(e) - in the event Ucensee agrees to (or has agreed to) pay to.a co-publisher of an Approved
Composition, a publisher of any musical composition or a licensor of any sound recording embodying an'pprovedComposition used in any Ringfone, compensation or con'side'ratidn in 'ex&~ of the
compensation or consktkwalion to be paid to Publisher hereunder (Collebtive'ly, "Fwce'iss Compensation ),then effective a,.'; of the date of such agreement, Lic'ensee ~half immediately pay to Publisher an amount
equal to such Excess Compensation and this.Agreement shall be deemed amended effective as of the
date of such agreemient to include suchmore favorable conipensation provision. In the event the
Approved Composition i. not entirely conlrolled by Publisher, the EXceSs Compensation shaB be based
upon and shall reflect Publisher'. pro Rata Share Upon request, Licensee shall supply to Publisher
copies of all agreements bebveen Licensee and third party licensors by which rights are granted for. the
use of any sound recording or musical compositions {induding Approved CornposiTions) in Ringtones.
7. Accoun~tin

{a) . Together with the payment of all applicable sums due Publisher pursuant.to paragraph 6
above, Ucensee shall render Publisher accounting statenients on a quarterly basis, (which shall be



provided electronically, along wilh a hard paper copy), indicating, on a country-by-countiy, EMI Tone-by-EMI Tone (induding the title, writers'ame(s), and applicabte Publisher-supplied EMI song code for eachApproved Composition), and Third Party Carrier-by-Third Party Carrier basis, the nuinber of Copies Soldor otherwise distributed and/or digitally delivered in each counby of the Teiritory, within forty-five (45)days foffowing the last day of each calendar quarter during which such rights are granted herein, whetheror not Licensee. sold or otherwise distributed Copies within such quarterly period .In addition, theaccounting statement shall indicate, with respect to each Copy Sold, the retail selling price therefor,whether said Copy Sold was the result 'of a first-tiine transmission or a repeat transmissionlrecurringcharge, and any other information necessary to determine how the applicable royalty for each Copy Soldwas calculated

(b). In addition'to providing quarterly accounting statements, Licensee shall, within ninety (90)days of the Effective Date, provid'e Publisher, upon request, with online, reat-time access to the Server'norder to permit the accurate identification, tracking and verificahon of copies of alt EMI Tones, and anyother data item to be'numerated on accounting statements pursuarit to subparagraph (a),above.
(c) Licensee agrees to keep and maintain true and accurate records and books of account inconnection with the sate of Copies and all transactions related thereto or otherwise contemplated undertliis Agreement, and shall retain all. such records and books for a period of not less than four (4) yearsfollowirig the termination of the Agreement. Publisher, by its designated representative, shall have theright, upon: reasonable written notice, and during normal office hours, to examine the bookendrecords'fLicensee, at Licensee's regular place of business where the books and records are maintained, as thesame pertain to the subject matter of this Agr'cement and to make copies and extracts thereof Licens Hsha cooperate with Publisher's representative to assist them in understanding all such materiaL lf, as aresult of any audit, it is determined that Licensee has understated the royalties due to Publisher, LicenseeshaH immediately pay.to.Publisher the amount'f such'underpaymenL lf, as a result of any audit, it isdetermined that Licensee has understated the royalties due to Publisher by ten (10%) percent or more,Licensee shall pay to Publisher the amount by which royalties h'ave been understated and shall reimbursePublisher for the cost of the audit

(d) All checks shall be in, United States Dollars, shall be made payable to EMI Mush
b o
.Publishing and unless Publisher notifies'therwise, shall be sent to the address indicated in para ra h 15el w. All accountings arid payments must be received by Publisher on the date such payment and

ress in ica e in paragrap
statement are due, according to the teirms of this Agreement, time.being.of the essence hereof. Nopayments shall be diminished or reduced in any manner'for any reason, induding without limitation, anywithholdings, currency restriciions, exchanges or taxes. Upon written request, Publisher shall provideLicensee with a current W-9 form for each music publishing catalog receiving payment.

(e) lt is understood and agreed that there shall be no "free or "bonus goods" of the EMITones, as such term is understood in the industiy, i,e., all Copies Sold, distributed, transmitted, ordelivered, regardless of price, shall bear a full royalty hereunder
(I) Without limibng Publisher's rights and remedies hereunder, at law or in equity: (I)past-'uepayments are subject to and to be accompanied by payment of interest thereon at the prime rate asestablished on the due date by The Bank of New York plus two (2%) percent compounded daily andcomputed from ihe date{s) upon which each such payment(s) first became due until the date(s) uponwhich each such payment(s) is remitted to Publisher; and {ii) Licensee. shall reimburse Publisher, withinlive (5) days from receipt of its invoice, for Publisher's reasonabie attorney's fees and costs arising out ofthe occurrence of any Default Event (as defined in paragraph t4). induding, with'out limitation, any faiiureby Licensee timely to render statements and account to Publisher with respect to royalbes which accrueto Publisher in connection viith Licensee's exploitation of iis rights pursuant to the applicable provisionshereof.

8 No Performance Ri ht Grant

(a) No right of public performance is granted under this Agreement. such right being licensedby the American Society of Composers, Authors and Publishers ("ASCAP"), Broadcast Music Inc. p3MI").and-the Society of. Eurojean Stage Authors and Composers. ("SESAC ) in. and for the United States, andthe Society of Composers, Authors and MusIc Publishers ("SOCAN") in and for Canada, as applicable.



(b) Any public perforinaince of a!n Approved (mmposi/ion as embodied in an EMI.Tone,
including without limitation pursuant to paragraph 3(a){iv) abo've, not otherwise licensecl by .ASCAP and/or
BMI and SOCCA, as applicable;, shall be: licensed by Licehseci. fry PiabHs'her 6r from Publisher's
authorized agent. If said license is tio be secured from Publisher, IPubiisher 'agrees to negotiate in good
faith and the issuance of such license shall be in accorda&&ice t&vith 'the Icustbma'ry in'dustry practices and'fees.Irrespective of the foregoing, il is understood that clearance'by Iierfdnnar&ce 'rights societies irt sudh
porlion of the Territory as is outside iof the United States Will be in!accc&&rdance with their customary
'pradices and the payment of their.customary fees.

9 Restric:tions and Reservations: of i%i hhts

(a) This Agreement does not authoriize 'or permit any'use of a Composition not expressly set
forth herein ancl does not includie the right to alter the fundami'ntai ch6ract'er of the mu.,ic of an
Composition, and, specificaHy', the terms of this Agreement are lhnited to the use. of eath Approved
Composition or&iy as originaHy fixed in the EM I Tone. Pubiisher reserve all rights not expressly granted to
Licensee hereunder. All nghts granted hereunder are granted on a non-eXctusive basLs.

{b) No Corriposition may be used in a dramatic fashic&n, as such term i's undelsToocl in-the
industry, or in any manner vvhich could be consideredi in bad taste or offen;sive;; i.e. each Approved
Composition shiaH be us'ed with regard to social convention and decency so as not to bring such
Composition, the c»c&mposers thereof, or IPublisher into public disreput6 or r'efle&2 adversely on the
Composition, the composers thereof, or IPublisher No individual Comilositiion rhay be used in connection
with any product, any sc~mrice, o!r in the branding, m'arketir&g; advergsing or proiinotion of any product,
service or event.

{c) Without limiting the IForce and effect of th6 for&&'goihg, And w'vithdut intending to provide an
exhaustive Hst of prohibitive acts, this Agreement does not include the righls-to '(i) rent or lease an EMI
Tone; (ii) seH or. otherwise dfstn1&ute EMI Tones except for the personal use of 'individual Wireless Device
owners; (iu) parody the ',music or lyrics of an Approved Co!mposiHon; (iv) make, sell or distribute
phonorecords of an Approved Composition; {v) ut1&ize a souhcl recordhig andlor aurfiovisual master{s) ncit
owned or separately licensed by Licenseie; (vi) syinchronize (or authorize others to synchronize) any
Approved Com]positions with.visual images or events or include any Approved Composibon in any audio-
visual work, including without limitation in commercials or 'gat6es; '(vH)'use 'the title of 'an Approved
Composition except for factual and/or descriptive purposes for identify'Ing the. EMI 1 ones available tofor'urchase;{vi8) use any Composition that is riiot a Approved Compbsition in anyway; or (ix) use an
Approved Composition ibn.any broaclcast/cablecast or on-line services (whether viewable in real time or
downloadable) not specificaHy enumerated in Ibis AgreerrientJ or dn arly infierac!tive'program, platform,
media or storage device, or atiy promotional use net specifically er&um'crated herein. Ai&y occurrence of
the above-noted items by Licen. ee or authorized by Ucensee shall render aH aspects of the. Agreement
immediately null enid void and this Agreement shaH terminate.

(d) Exempt for.listing on the Netvvork the composers'ames for factual ant[for descriptive
purposes for identif~&&ing the EMI Tones available for purch&ase, no right whatsoever is being granted
hereunder to use or authorr e olher Ipersons to use the n6me."'including any professional names,
previously, now or hereafter.used), facsimile signatures, voices, likenesse.: or biographical material of,
concerning, or regarding an'y of the c:omposers of a Composition for ar&y purpobe w'hatsoever, including,'ithoutlimitation, fair purpo: es of exiploitation of an EIVII Tone on the Network iln no event shaH a name of
a coinposer of a Composition be featured more or fess.prominently than any other oomlposer's name

10 'arranties and Re@re.-entations/lr&demnlty

(a) . Publisher warrants oniy that it has the legal right, power and abthority ta grant this license
and this license. is given encl acceptcid wIthout any other weri»»nty or recourse. Publisher hereby agrees to
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indemnify and hold harmless Licensee and its respective officers, directors, agents, and employees(hereinafter, the "lndemnitees") from and against any and all liabilities, damages, costs, charges,recoveries, judgments, penaities, expenses'r losses of whatsoever kind or nature, actually incurred bythe lndemnitees {including reasonable attorneys'ees and disbursements) which may be obtained'gainst.imposed upon or suffered by the lndemnitees or any of them, by reason of any breach byPublisher of any of its warranties or representations hereunder. In no event shall. the total liability ofPublisher in connection with the rights granted for each Approved Composition licensed hereunder
. exceed the consideration received by Publisher in connection with the licensing.of said Appro edomposition. Ucensee wilt give Publish'er prompt notice of any claim and Publisher will have the right toassume the defense thereof at Publisher's expense.

(b) . Licensee represents and warrants that

(i) there are no actions, suits, proceedings, agreements or other impediments,actual or threatened, which wouid prevent or impair it from performing its duties and obligationshereunder, and

{8) it is.fully empbwered to enter into this Agreement and to perform its dulies andobligations hereunder, that it h and shall at all times remain possessed of all rights.necessary for it tocoinpletely fulfill all of its material obligations hereunder, and that its entering into this Agreement andfulfilling such obligations (including but not iimited to maintenance of the Network) does not and shall notinfringe upon the rights of any Person whatsoever

(c) Ucensee further represents and warrants that it shall obtain or secure (and maintainduring the Term) aII necessary and required licenses'concerning:
. (i) intellectual properties furnished. or'elected by Ucensee and contained in anymaterials used in connection wiih lhe marketing, sale or distribution of Ringtones a's authorizedhereunder, including without limiiation name and likeness rights, arid that said materials shall not violateor infringe upon the rights of any third paity, including without limitation intellectual property rights andlorrights of privacy and publicity; and

Qii intellectual properties furnished or selected by Licensee and contained in an EMITone not licensed hereunder induding that portion of the music publishing rights in.and to each ApprovedComposition not controlled by Publisher, and that said materials shall not vIolate or infringe upon therights of any third parly, including without limitation intellectual property rights andlor rights of privacy andpublicity.

(d) License@ agrees to fully indemnify Publisher arid hold Publisher {and its officers,.directors, and employees) harinless of and from any and all liabilities, daims, causes of actions,damages, interest, charges, recoveries, judgments, penalties, expenses or losses of whatsoever kind ofnature, (including. without limitation, legal expenses and counsel fees and disbursements) of any kindwhatsoever which may be occasioned, suffered or incurred by Publisher, either cHrectiy or indirectly, inwhole or in part, resulting from or in connection 'vuith any breach or threatened breach by Licensee of anyothe terms, covenants, representations and warranffes contained herein, and!or any daim by anyPerson inconsistent with any of the representations, warranties and cov'enants hereunder. In addiTion,Licensee will reimburse Publisher on demand for any payment made at any time after the date hereof forany liability or daim to which this clause retates that has resulted in a judgment against Publisher orwhich has been settled with the written consent of Licensee (which consent shall not unreasonably bewithheld). Publisher will give Licensee prompt notice of any claim and Licensee will have the right toassume the defense thereof at Lfcensee's expense.

1'i. Arran ementslCo es-



All EMI Tones {including the master r&~rdings created by I icensee not otherwise owned by
record companies) slhall Ibe the sole and exclusive prdfiertj& df Publisher frofn inbeption, and Licensea
hereby selis,'assigns and transfers alii right, title and interest in'and'to each'uch EMI Tone and master
recording to Publisher, induding «nthout limitation aB copy&1ght registrations and applications:, and all-
renewals and extensions thereof, throughout the workl. Any'a&ranqement(s) which ILicensee shaN cause
to be made of ari Approved-Composition in the creattoin of an Ii:MI foneI she'll.be made at Liciensee's own'xperiseand shall be created only as the result of empioy&nent-for-hire and such anangement shall be

'Nfork Made For Hire" for PulAisher, ais such term is used in the United States Copynght Law Licensee
. hereby seNs, assigns and transfers any such arrangement(s) and all right title and initerest in and ta bach

such arrangiement to Publisher and th'e workiwide copiyrigfit and rehewals and extensions of copyright
therein.'.Licens'ee warrants and.represents.that all Pemoni rendering'services in conne&Rion wilh thd
creation of EMI Tones shall have executeid, prior to the commencement of creation of any EMI Tone to.
which such Persons have contributed, written agreement(0), in'ull icompliance with the.taws of the United
States and other countries, s'tatin,g that th&ise EMI TorIes aind Any a'rran'genIent+ on which such EMI
Tones are based, are considered a w'ork made for hi& for 'Publisher and irrevocably assigning alii such
Person's rights throughout the Territory in perpetuity, II&cluI5ing without (Imitation copyriglhls, in thoseEMI'onesand other materials to Publisher. Upon Publisher's request, Licensee wiN cause to be executed
and delivered to Publisher all assignments enid transfers of ownership of copyright (includingwithout'imitation

aN copyright registrations and applications, and aH renewals and extenisionis thereof) in the EMI
Tones and any arrangerrfents on which such EMI Tonics aire bAsed, and any other documents as
Publisher may deem necessary or apprdpriate to vest'in Pt&blisher lhe rights g'r inter to Publisher in this'greement.Neither Licensee nor any arranger st&all be entitled to authorship credit or status as a
coHaborator or any remuneration by way of royalty or OtherWis&&: froln the authors of such Approved
Composition or froin Pu'blisher or any of Publisher"s dh~ignated a'gents,'. NO arrangement ~hall change
the basic melody of any Approv'ed Composition'. (b) Licensee shaH enable Pu',blisher freely anal without charge or expense to receive, EMt
Tones to ensure Ucensee's adherence with and to th6 terms a'nd c'ondibon., of this Agreement. Any such
receipt by Publisher will not constitute a Copy.and will not 6e deeded a royalty-bearing event.

12. Ow&ners~hi

Except as expressly permitted in this Agreemknt, Lice&I&see shali not at any time directly or 'ndirectly,fi&ense', trcinsfer; assign, selt or otherwi;,e dlspo4;e of, pledge, mortgage or in any way
encumber any Composttion or any interest of any kind therein„endfor any right or lk~nse granted
hereunder and any such purported license, W&nsfer, assignment, sale, disposat, pledge, mortgage or
encumbrance shaN be void and of no effect.

13. No Partners~hi

Notl &ing herein contained'hall create any association, parlnership, joint venture or,relationsii&ip ok
prhcipal and agent between the.parties hiereto; it being understood tha't the parties hereto are, with
respect to e;ach other, tnde~.ndent contraictors, and nHither party s'hall hav&. an'y authority to bind th&&

other or the other's representatives in any way and sh'ail not hold itself out to any Person as having 'uthority.

14 Eve.nt of Default/Cure

(a) As uised herein; the term "Event of Defaull." shall mean any of the fc4lowing events. (i)
Licensee's f'aHure or inabiHty to fulfill'any of its material obli'gations hereunder for aniy reason„(ii)
Licensee's dissolution or the liquidation of any substantial portion of ifs assets; (iii) the filing by or agkinst
Licensee of a petition for liquidation or reorganization Or th'e commencement of 'an action against it under
any applicable.bank& uptcy or insolvency legislation as'noW or herehlter'n effect or under any simHar'tatuterelating to liquidation or reorganization or Licei&&see's c&5nsenting to any of the foregoing; (iv) the
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appointment of a trustee, receiver, custodian or similar appointee for I icensee for any of its property or
Ucensee consenting to any such appointment; {v) Licensee's making of an assignment for the benefit of
creditors; (vi) Licensee becoming insolvent; (vii) Licensee's failure 'to pay, or admission in writing of its
inabiiity to pay, its debts as. they come due; {vm) Licensee's receipt of a "going concern" notification or
similar qualiTication-, (ix) a reduction of ten percent (10%) or more in Licensee's workforce; (x) Licensee's
report of a quarterly toss for four (4) consecutive quarters; or (xi) any action by Licensee which
jeopardizes any'material right or remedy of Publisher hereunder. In the event that any of the matters .

described in this paragraph 14{a) occurs, Licensee shall provide prompt written notice thereof to
Publisher.

{b) Without limiting or affecting the rights or remedies which Publisher may have under this
Agreement or at law or equity, with respect to Licerisee's obligations under this Agreement, it is agreed
that if an Event ofDefault occurs or in the event of a breach on the part of Ucensee, Publisher may notify
Ucensee in writing of such default or breach and Ucensee. shall have ten (10) business days froin receipt
of such notice in which to cure such Event of Default or breach. If such breach or Event of Default is not
curable or is not cured within said ten {10) business day period; this Agreement shail automatically .

terminate and Licensee shall be deemed to have automatically and irrevocably assigned and transfened
to Publisher, without further consideration, all right, title and interest in and to aII EMI Tones (including the
master recordings created by Licensee not othei wise owned by co-publishers or record.compaiiies), to
the extent that suchsights and interests have not already been assigned to or vested in Publisher;
.provided, however. that with respect to any breach or default concerning the payment of any monies
whatsoever, this Agreement shall automatically terminate and the aforesaid assignment and vesting shall
occur if. such paracular breach is not remedied within five (5) business days from the date of the notice.
Publisher, in the event of any automatic termination under,this paragraph and without prejudice. to any
other rights and remedies, shall have rights and remedies for copyright infringement, induding injunctive
relief.

(c) The termination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EMI Tone actionable as an act of copyright infrIngement fully subject to the remedies
provided by the Copyright Act, Title 17, of the United: States Code,'ogether with other tegal and equitable
remedies avaiiable to Publisher.

15. Notices

Any and all notices, consents, approvals, demands, other communications and payments
hereunder shall be hand deHvered or sent by certTiied mali, return receipt requested. at the address below
(or at such other. address hereafler designated by either party in writing) as follows:

To Publisher EMI Music Publishing
810 Seventh Avenue
New York, New.York 10019
Attention: Yolanda Slum

To Ucensee: As s'et forth in the heading of this Agreement.

Any notice shall be deemed complete when the same {containihg whatever information may be required
hereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that: (a) all
materials personally delivered shall be deemed served when. actually received by the party to whom
addressed; (b) air express materiah sham be deemed served on the day of delivery to the air express
company, (c) notices of change of address shall be effective only from the date of receipt; and (d) royalty
statements may be sent by regular mail and shall be deemed rendered when actually.received by
Publisher.

16. ~Go ernie Lara
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This Agreement has been enierecl into and delivered in the State of'New York and the validity,
interpretation and,legal effect of this Agreement shall be governed by and construed in accordance with
the internal laws iof the State of New York applicable to'on'tracts entered into and performed entirely
within the State of New York. Onlly the New York courls (state and.federal) will have jurisdicfion aver any.
controversies r'egarding this Agreement, and the trans6ctiohs cbnte'mplhted'by this Agreement„anya&:fion'r

other proceeding which involves such ai controversy will 'be brought in those courts, in New York
County, and not elsewhere. Licensee hereby irrevocabty subnAis to'he jurisdiction of the New York
courts (state and federal) in any such action or proceeding and'irrekocalbty Waives any right to contesi. the

- jurisdiction (in-rein or in piersonant) or power or decision of that court within or without the United States
other than appropriate appellate courts having jurisdiction over appeals from such court(s). L'icensee also
irrevocably waives arly defen. e oF inconvenient foi'um lo the mhintelnanbe of an/ such action or
proceeding. Any process in any action of proceeding inay,'mong lethe'r meithods, be served upon
Licensee by delivering or maBing it in accordance with paragraph 15. Any such deiiveiy or mail service
shall be deemed to have 'the same force and effect as !personal'ervice within ihe State of New York.'7.

Assignment Ch~an e of Control L

This Agreement, and the rights, opportunities ~nd obligations created pursirant'to this Agreement,
are not assignabile or transferable in any manner by Licensee, nor &half Licensee sublicense or delegate
any of its rights or obligations without the !prior.wrifien consent of Publisher, not to be unreasonably
'withheld. EMl may assign thi.; Agreement.and any of its riglhts tiereunder in whole or in part to any Person
which controls, which is controlled by„or which is under common control with, EMI and/or each such
Publisher or whkh is in partnership with EMl and/or each such Publisher, and/or to any parent,affi1iated'r

subsidiary company or coriporaition„or to a Person owning, or acquiring, all or a substantiat part of EMl ~

and/or each such Publisher's stock and/or assets or with who', EM'l and/oreach such Publisher may
merge or be merged, in which case Licensee.-hall not be released fronI its eblig'ations hereunder

18. Confidential~it Publicify

Licensee and cia/It agree that alt information with respect to this Agreement, vhiether furnished by
EMl to Licensee or otherwise acquired by Licensee in the Couree of business with EMl, shalt be kept
confidentiaL Such information shall not be disclosed at'ny time to any Pers'on except to the extent

'required by an order of a couiit or other tribunal ha ving jurisdiction or pursuant to rules and regulations; of
a governmental body. Notwifiistanding the foregokig, the parties acknowledge and agree that in certaiin
situations, such as where. copublisheis of an Approved Composition, publishers of oiher composifions
and/or master owners require, a favored nations provision, ihe information contained in this Agreement-
may have to be divul!ged with respect to monies payable and rights'granted,'icensee and EMl may nbt.

. use the other paity's name in-news releases, articles, tirochures and marketing and/or promotional
materials, without ihe other p;arty's pri'or written approvaL

19. Entire Agreement

(a) This Agreement sets forfii the entire understanding between the pahlies hereto with
respect to the subject matter hereof, and merges and extinguishes afi prior understandings,.negotiations,
and agreements,, No amendment to or modification, wtiiver, termination, or discharge of this Agreement'r

of any provision hereolf shall be'binding unless confirmed by a written instrument duly executed by lhe
party to be charged therewith. Any process in any action, suit, or proceeding ansing out of or. relating to
this Agreement may, among other methods, be seived'pdn the applicable party by delivering it or
mailing it in accordance with Iparagraph 15 above.'o waiver of any provision of or default under this'greement.'hallaffect the right of ei0ier party thereafter to~ enfArce'such prhvisiun or to exercise.any iight.
or remedy in the event of any other default, whether or not similar.
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(b) lf any part of this Agreement shall be determined to be invaM or unenforceable'by acourt of competent jurisdiction or by any other legally constituted body having the jurisdiction to'make.such determination, the remainder of this Agreement shalt remain in full. force and effect provided that thepart of this Agreement thus invalidated or declared unenforceable is not essential Io the intendedoperation of this Agreement.

20 Miscellaneous

This Agreement shallapply for the Terin hereof only. and shall not be binding upon or prejudicialto any position taken by Publisher or.Licensee for any period subsequent to the Term of this AgreemenLThe captions of paragraphs contained in this'Agreement are for reference only and are not to beconstrued in any way as a part of the Agreement. This Agreement shall not become effective untilexecuted by all proposed parties hereto.

IN WITNESS.WHEREOF, the parties have caused the foregoing to be executed as of. the date fiat abovewritten.

EIVII Music Publishing

/
i . !I

blisher

'apptrio, Inc

Licensee
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SCHEDULE A

(Lisl of Publishina Cataloas)

AVON.GATE h4USIC INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI) .

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUS)C. INC. (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLREMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG INC. (BMI)
EMI AL GALUCO MUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP. {BMI)
- EMI APRIL MUSIC INC. (ASCAP)

EMI BELFAST MUSIC, INC. (BMI)
EMI BMPC CORP. (ASCAP)

EMI BL'ACKWOOD hfUSIC INC. (BMI)
EMI BRILLIG MUSIC, INC. (ASCAP)

EMI DUCE MUSIC, INC. (ASCAP)
EMI EASY LISTENING'USIC CORP. (ASCAP)

EMI FEIST CATALOG INC. (ASCAP)
EMI FULL KEEL MUSIC (ASCAP)

- EMI. GOLD HORIZON MUSIC CORP. (BMI)
EMI GOLDEN'ORCH 'MUSIC CORP. (ASCAP)

EMI GROVE PARk MUSIC, INC; (BMI). EMI HASTINGS CATALOG INC. (BMI)
EMI.INTERTRAX MUSIC INC. (BMI)

Eh4l JEMiQQQ h4USIC-INC (ASCAP)
EMI L'ONGITUDE MUSIC (BMI)

EMI MILLER CATALOG INC. (ASCAP)
EVil h4ILLS MUSIC, INC. (ASCII)

EMI MOGUU INC. {ASCAP)
Eh4l NORBUD MUSIC, INC. (BMI}'h4I NTM HOLDINGS, INC. (ASCAP)

Eh4l PST. HOLDINGS, INC. (ASCAP)
EMI ROBBINS CATALOG INC. (ASCAP)

EMI SOSAHA MUSIC INC. (BMI)
~ - EMI SLITHY SONGS, INP. (BMI)

EMI TSM HOLDINGS, INC. {BMI)
EMI U CATALOG INC. (ASCAP)

EMI UNART CATALOG INC. (BM))
EMI VARIEfY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (BMI)'h4IVIRGIN MUSIC, INC. (ASCAP).
EMI VIRGIN SONGS, INC. {BMI)

EMI WATERFORD h4USIC, INC. {ASCAP)
EMI WORLDTRAX h4USIC INC. (ASCAP) .

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE MUSIC 'CO„ INC. (ASCAP)

NEW TANDEM MUSIC, INC, (ASCAP) 'SCREENGEMS-Eh4I MUSIC INC. (BMI)
STONE DIAMOND MUSIC CORPORATION (BMI)

.-TRIPLE STAR hlhISIC, INC. (BMI)'4



SCHEDUlE B

st of A roved Com ositions
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SCHIEDIILE C

(pursuant to paragraph 1{o))

ADDENDUM OF F&lGl-ITS

ADDENDUM to the Agreement dated November 0, 2005, by and between EMI Music Publishing and
Zapptrio, Inc. (the "Agreement") Upon the full execution ofthis Addendum by the parties hereto. the
following additional Third Pang Gamer{s) islare deemed +proved ~Third Party Gamer(s), and thus peart of
the Network, effective as of the date eet forth below:

Thir proposed Third party Carrier(s) proposed for tipp&vat purauant to this Addendum; and the
date on which EMl Ton'es first sh N be marketed thereon. islare:
g-,n7~6rA Grng;~/c..i, gri~A./
X~~i 8 Abs~& A'~i -,k.l Date: ~grd Zo~0 Cga//~4. g~yr( Qsa/~~,'F &~incJc'iJ

~l~ko Wc'5 Vi&)In ', 8c.//l&~ ~" ~~/~~~~'.

All terms not delinedl herein;hall have the same meaning given them in the Agreement. Except
as expressly or by necessary1mplication modified hereby, the terms arid condit'ions of the Agreement
remain in full force and effect, and are hereby ratified and affirme without limitation or exception

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
f~'ayofil~n~,2000

EMI sic Publishing Zappbio, Inc.

I

icen'jhllr

12.17$I-



SCHEDULE D

(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated November 1, 2005, by and between EMI Music Publishing and

Zapptrio, Inc. (the "Agreement"). Upon the full execution of this Addendum by the paNes hereto, the

following!Isted Composition{s) are deemed Approved ComposiTTon(s) under the Agreement, effecbve as

of the date set forth below..

1. The Composition(s) subject to this Addendum islare=

/TITLE"j composed by PIVRITER{S)" (%)]

2. The Territory shall'be as per the Agreement, [excluding, in the case.of the Composition entitled

the country(ies) of

3.. 'll terms n'ot'defined herein shall have the same meaning given thein in the Agreement. Except

as expressly or by necessary Implication modified hereby, the terms and conditions of the Agreement

remain in full force and effect, and are hereby ratified and affirmed without limitation or exception

IN WffNESS WHEREOF, the paNes have caused the foregoing ADDENDUM to be executed as of this

EMI Music Publishing Zapptrio,. Inc=

By:
Publisher

By:
Ucensee



EMI MUSIC PUBLISHING
810 Seventh Avenue

New York, NY 10019

Date'd as of December 1, 2005

Conectium USA, Inc.
8345 North West 66 Street, Suite 7363
Miami, FL 33166

When signed by Conectium USA, inc. ("Licensee"), and EMI MUSIC PUBLISHING, 810 Seventh
Avenue, New York, New York 10019 ("Publisher") this shall constitute an amendment,dated
Novembef 14, 2005 (the "Amendment"), lo that certain license agreement between Ljcensee and
Publisher dated December 1, 2004, in force immediately prior to the execution of this Amendment
(the "Agreement").

1. All expressions used herein, unless herein separately defined, shall have the same'meaning herein as in the Agreement

2. 'xtended Term:

ln consideration of Ucensee's continued fulfillment of all its obligations under the
Agreement, and other good and valuable consideration, receipt of which is hereby acknowledged,Publisher hereby agrees to extend the Terin of the Agreement for an additional, consecutive
period of one {1) year, commencing December 1, 2005 arid teiminatirrg November 30, 2006.

3.. 'xcept as expressly or by necessary implication modified hereby, all provisions of the
Agreement shall remain in full force and effect in accordance with their terms but in the event ofany inconsistency(ies) between the provisions of the Agreement and the provisions of this
Amendinent, the latter shall controL

4. This amendment shall not become effective un6I executed by all proposed parties hereto.

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date-first above written

:E ic Publishing Coriectium USA,

blis
By:
Ucensee



Ringtone and hllastertone License .

THIS AGREEMENT (th "Agreemen') is made as of December 1,2004 fK(fecNve Date ), by andbetween Conectium USA, In, 8345 North West 66 Street. Suite 7363, Miami FL 33166 p icensee"),,and l54l-Mu ., 810 Seventh Avenue, New York, New York 10019 (",EMI", "PubiisheP). ANcapitalized terms in this Agreement are defined in paragraph 1 below, unless otherwise indicated.
WHEREAS, EMI fs actively engaged in the business oII music publishing and controls the musicpublishing rights'lo cerlain Compositions which are contained h the music publishing catalogs Nsted onSchedule attached hereto and made a part hereof; and ..

WHEREAS, Ucensee desires to obtain and Publisher desires lo grant a, license lo arrange andrecord one or more Approved ComposiTion(s) for the sole p'urpose of cIaating EMI Rhgtones that may bedhtributed as EMI Tones whereby an End-user can receive, a cppy pf thy EII!II Tone into a WirelessDevice ("Licensee's Service"), solely in the manner provided herein,and,in accordance wilh the terms endconditions of this Agreement;

NOW THEREFORE; in consideration of the mutual promises and covenanfs:,contained herein,'.the parfies hereto agree as

follows.'efinitions

As used in this Agreement, the following terms wNI have the meanings set forth below:
(a) "Composigon" means a musical composition which is owned an4'or ientrogedin Wholeor in part by Publhher, and which is made avaNhble, in Publisher,'s dIscrqlion!and!subject to Pobgsher'4written approval, to Ucensee subject to the terms and condigons, set forth in this Agreement and subjectto any restitcttons imposed by Publisher or by any Songwriter Agreements; provided that with respect toany Composition which is'or may be.owned or controNed by pubph+on)y in!~ the term Composilibn"; .

.shaN refer only to that porlion of ihe musical composition owned or confrotiedby PubNsheg'. "A'pprovedComposition means a Composition which, puisuant to paragraph 2 below, has been approved byPublisher as an Approved Composition avaiIahle for use by Licensee. in accordanse with the terms andcondiNons of this AgreemenL

. opl a digital transmission(s) or electronic~Cornposigon contained in an EMI Tone to an End-user.

(c) "Copies Sold" and "sales" mean one hundred (109%),percent,of those Copies digiiaNytransmhted or otherwise'electrnnicaUy dfstnbuted to End-usem (including without NmNation ta an End-user's Wireless Device).

(d) DoNars" and-"Cents" mean United Slates Dofiars and Cents.
(e) "EMI Ringtone" and "EMI Masfertone!'means a RipgtaIne hand Mastertone, respectively.that features the digital transmhsion ofan Approved Composition,, the length of which shaN not exceed:sixty (60) consecutive seconds, solely in connection with Limnsee',s Service aitd in,'accordahce wilh lhe'erinsand condilions of this Agreement. For the purpose of this AIIreeInenf, Egl Rfngti!vies and EMIMasterlones coNecgvety shaN be refened to as "EMI Tones".

(t) . "End-usei" means a Wireless Device owner. user,.or customer who legally.procures fromLicensee the sale or distr'ibution of an EMI Tone, foi'that perhd oOime only during which sgchtiansmhsion right has beeniegaNy procured.



(g) "Network" means the Website(s) on which EMI Tones will be made available to End-users, as served from and through the Server, via a range of service channels including Internet, cable,satellite web WAP, SMS, or cellular transmission Licensee at aH fimes shall insbtute security measureswith respect to aH aspects of its Network(s} that: (i) prevent any EMI Tones or any undertying Approved .
Composition from being copied, played, dhtributed, transmitted, performed, used or exploited, in whole orin part, in any format or by any means other.than in the format and by the means permitted b P bl'

, (ii) prevent unauthorized reproduction and distnliution of aH EMI Tones and any. underlyingApproved Compositions; (T») are sufficient, as determined by Publisher, to track and enforce the uselimitations and other reslrictions described in this Agreement: and (iv) ineet or exceed current industry.standards as they exist from time to time for the licensed deHvery of musio via digital bansmission(including, wBhout limitation, anti-virus, firewaH, password, and anti-hacking protections)

(h) "Person means any individual, corporation, parlnership, association or other organizedgroup or combination of any or aH of the foregoing, and their legal successors or representabves.
(i) "Ringtone".means any data that resides or is stored in {whether temporanly orpermanently), or which is traosmBted to, a Wireless Device, which data causes a predetermined melodicsequence of a musical composition to be reproduced; performed, and/or played for purposes ofannouncing an incoming call, message, or other event or occurrence on such Wireless-Dev(ce in an audioformat (i.e., not audiovisual). For the avoidance of doubt, "Ringlone" shall not include {and thisAgreement shall not be deemed to grant Ucensee any rights to use Compositions in or as), inter alia,Ringbacks or Ringback tones, or so-caHed enhanced ringtones (e.g., Ringtones and/or data that include'ny visual element). For the purpose of this Agreement, Ringtones that:s(i) embody a master soundrecording of the Composition (as may be licensed by a record company'or other third party), or (it)em dy vocal and/or human instrumental performances;shaH be referred to as "Mastertones".

Q "Ringbacks" or "Ringback tones" means the distnbution or transmission of a musicalcomposition to 'a Wireless Device or telephone for the purpose of. notifying a caller that the call recipient isbeing alerted to the. incoming caIL-

(k) "Server" means Licensee's proprietary internet server which shaH be located wBhin the. Territory, on which templates of the EMI Tones licensed hereunder wlil exclusively reside, and from whichthe EMI Tones wHI be digitally transmitted or distributed to End-users through the Network. For purposesof darification, no EMI Tone shaH be olfered for sale through an Approved Website 'and permanently.stored in an End-user's rWireless Device without first being transmitted from and through the Server.

(I) "Songwriter Agreement(s)" shaH mean those agreerr ents pursuant to which Publisher.has'acquired rights with rsespect to any Composition.

(rn) "Term" has the meaning set forlh in paragraph 5(a) below

(n) "Territory" has the meaning set forth in paragraph 4 below

(o) WebsBe" means a collection of interconnected hypertext markup language documentsaccessible at a single Universal Resource Locator ("URL") via the World Wide Web, owned and operated'by the same Person or at the sole direction of such Person "Approved WebsBe(s)" means th W b l ( )pp e y ublisher in its sole discretion from which Licensee intends to advertise and market the sale- of EMI Tones. The Approved Webslie as of the date.set forth above h limited to the'Website hav thi e aving ewww.conectium cpm. In the event Licensee desires an additional Website to be A dcome an pprovesi a. censee shel comptete, execute and submit to Publisher lwo (2) copies or an Addendum in theioim set rorlh in Schedule S and it publisher relume to Licensee a collntermxecllled copy or(heAddendum (which publisher may elect in do in ps sole dlscretioni, said yyebstte she(the deemed anApproved Website. Licensee shall reasonably cooperate wilh respect to Publisher's further inquiriesconcerning any additional Website(s) proposed by Ucensee, induding without limitation, the nature of
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business conducted on said VVebsfte(s) and by the Person(s) ot)vning and opera'Nng or directiinytheoperation of such VVebsite(s), and the accounting and reporting profmdures in place between Licenseeand the Person(s) owning) anci operating or directing the operation of such VVebsite(;)

(p) "Wireless Dexyice" means a.mobile telephone or a hybrid handhekf wireless device thatincorporates the telephony or messaging fiincti'on of a mobile te'Iepi')one'n(I thatt ope~rates on a wireless 'ommunicationsnetwork regulated by the 1LI S. Fedleral Cornmu'nications Cammiissfon in accordance'with'tsrules and 'regulation's govemingi comme!rcial mobile radio services; Wireless Devices do not include,'without limitation, toys, or games.

(q) Each other expression used herein, un'less herein sepa)atefIV de}Inecf, shall have themeaning commonly understood in the music pu)blishfng industry'.

S~ut of Co~misiboha

(a) The Compositions listed on Sdhediife 8 hereto {hereby inco)porated herein by thisreference) as of the Effective Date are deemed to be Approved )Compositions for pu)Iposea of thisAgreemeni From tirrie to time during the Term, Schedule 8 may be amended by Pulblisher in itsdiscretion, in which event IPubtfsher shall provide Lifwnsee with a wrItten, copy of,such reiiseifSchedule 8 and upon Ucensee's iaceiipt oil such revised Schedule n the Compositions listert on suctirevised Schedlli B shall be deem:ddito be Approved ComposiTions for purpose bf fr)is Agreamaril {andto the extent !hat any Approved compceilions from an earlier vel siolr ofhchttdule B are nofli ted on suchrevised Schedule B such Compositions sh:lit no longer be deemed fo be Ap!vroved Compositicns forpurposes of this Agreement). l. ublisher witt use reasonable edo)ts t)r dearly
indicate

for l icensaa allyadditions, deletions ai)dfor corrections to the list of ComposiTionk set fortlI) in any!revic;ed /schedule B thatis,provided to Licensee.

tb) pollovdng lhe execution of ibis Agreempnl and throu'pholtt the Term. ricepsee may seekPublishers approval of Compositions thai do.not
p peal on Schmlule 8 l or usa as ApprovedCompositions for purposes of the creation and fmnsmis:;ion of Std t Tones. Iri sar)i event; Lia naca shallhotify Publisf:er in writi'ng ofsaid reiquested Compositions. if Publisher agrees to con.'sidei; the, approval ofsuch requested Composftion{s',l,.it shall.provide written notice thereof to tdcensee who shall complete,execute and submit to Publisher two (2) copies ofan Addendum in the form set forlh in Schedule I3 and if'ublisherreturns to Licensee a, counter-executed copy of the Addendum {wh'Ich Publisher ma)r elect to doin its sole discretion), the Compositiions set I'orth in such Addendum ~halt be (been&ed,ApprovedCompositions for purposes of this Agreement and the thien-current version of Schedule B shalII bedeemed amended to inclucie sucit Appriovedl Compositions.

(c) Publisher, reseives the )right) in ils sole discretion, to refuse to apF)rove any
Composition(s) for use as Approved Composition(s).. For purposes of example, but without liinitation,except as otherwise expressly provided by F'ublisher, as of the E!ffectlve t)ate and throughout fhe Term,Compositions written in whole or in part by Tracy Chapmian, Johri Le)&norI), Jeff Lynne, James Taylor, andMevie Wonder, and the members of fhe, recording aitlsts'known as AerosmittI, Foo Ftghteirs, Nirvana,Red Hot Chili Peppers, Tool, thie Mars Voftas A Perfeict Circle an(I Savage Garden. and the Composition"You'e Got A Friend" (King) are not, and shall not become, Apprbved Compositions.

(d) Notwithstandinly anything to the contrary contained in.thia Agreement, Licensee shallremove any EMI Tone{s} from the Nletwork(s) wi)Ihfn seven p} business days after Licensee's rieceiipt ofnotice from Publisher requesgng such removal, and as of the end of such seven (7) btisiness-day period,and thereafter throughout tf)e Term, Licensee shall not sell, hansmit, or. ofherwise use or exploit such EMI'one(s),and shall not permit third paNes to do ainy of the foregoing, for a!ny purpose without Publisher's-
prioj mitten consent.



3 Grant of Ri hts

(a) License Grant to Licensee Subject to the terms and conditions of this Agreement and
provided that Licensee has fully complied with such terms and conditions, Publisher hereby grants to .

Licensee the following non-exclusive, non-transferable limited i'ights solely during ihe Term and solely in
the Territory:

(i) Arran ement and Recordin . For each Approved Composition, to.arrange and
record, at Licensee's sole expense, one (0) excerpt of each Approved Composition, comprising up to
thirty (30) consecutive seconds of 'such Approved Compositiori, for use solely in connection with the
creation of an EMI Tone based on such excerpt; provided that (A) each EMI Tone shall only contain
elements of one (1) A'pproved Composition.{for purposes of example only, an EMI Tone may not iriclude
portions of two (2) or more separate Approved Compositions or portions of an Approved Composition
together with portions of any other musical composition); {8) the Approved Com'posiTion excerpt used to
create an EMI Tone shali be a singie, continuous excerpt (for purposes.of example only, such excerpt
may not comprise the first ten {10) seconds and the last twenty (20) seconds of such Approved
'Composition}; (C) no'arrangement created in accordance with Ibis paragraph 3(a}oi shall change the
basic melody or fundamental character of an Approved Composition (otffer'than as neces'sSr7ly resulbng
from limiling the excerpt of such Approved ComposiTion to thirty (30) consecutive seconds); and (D) all
arrangements created in accordance with this paragraph 3(a}{i) shall be subject to the provisions of
paragraph 11 below;

(ii) Creation of Sin le Terii late or Server Co, To create a template or server
copy of each EMI Tone, which shall be "uploaded" to and reside on the Server for the sole and exclusive
purpose of transmitting or distributing EMI Tones to End-users in accordance with the terms and
condiffons herein;

(i71} Sell Co ies To End-Users. To sell Copies of the EMI Tones, 'on and throughthe Network, so that an End-user can purchase a Copy of the EMI Tone such that the EMI Tone maybeembedded in his or her 9/ireless Device (it belr*g tsiderstood that temporary, transient, non-permanent
, copies of the EMI Tones incidental to said transmission may be created on the Network, provided (A) no
permanent copies of the EMI Tones are stored or cached on the Network except on the Server or on anEnd-user's M6reless Device and (8) if a security breach in the Network arises„Licensee shall immediately
comply with any Publisher request to block access or remove from the Server any EM I Tone so affected),"

(iv) Streamin for Promotional Pu oses.. For each EMI Tone, and subje'ct to
Licensee securing all necessary public performance )icenses (as described in paragraph II below), to"slream" up to sixty (60) consecutive'seconds of such EMI Tone to prospective ~sers in'the form of a
digital audio transmission for the sole purpose of previewing or demonstra5ng such EMI ToneTo faci7itate
its purchase, sale, or licensing through the Network in accordance with this Agreement; provided that
Licensee shall not sell, lease, transmit, offer, or otherwise provide any EMI Tone streamed in accordance

- vugh this paragraph 3(a){iv) {including any Approved Cornposition incorporated therein) as a
downloadable file or in any form Ihat wouid allow any Person to create, store, or retain a copy of all or
part thereof.

(b). Restrictions. Notwithstanding any other provision of this Agreement-

(I} - This Agreement does not authorize or permit any use or other.exploitation of anyComposition by Licensee or any third party, except as expressly authorized herein. If any such use orother exploRation is made or permitted by Licensee, this Agreement shall immediately terminate, and all.
rights and licenses granted to Licensee hereunder shall automaticaily terminate.
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{ii) No license or other rights are granted herein to Licensee or a'y third party to use
any current or future trademarks, service marks, design marks or t!iade! narj&es t&f o&& ass'ociated»»ilh
Publisher (such marks and namC»a, collectively, the "EMI Marks), for any purpose.. Licensee may only
use the EMI Marks with the prior written approval of Publisher..

(c) Witlb respect to any Approved Co'mposition of which less than one hundred
percent (100%) is controlled by Publisher, prior tcr exercising any of the rights or licenses gnmted herein'nsuch Approved Composition or any EMI Tone incorporating~such Apt&ro»ed Com!I&osigon, Licensee
shall secure all righis and licenses from ail applicable co-publisher{s) nece. sary to exercise,,'without
violating the intellectual property rights or oth&cr rights of such bo-pt&bltsher{4) or. any third party, the rights~
and licenses granted herein.

(d). Nothing contained herein shall grant Lice'nsee! the'right lo dse any particular recording of
an.Approved Compqsigon

(e) Without limiting any other provision ol'his Agreement, with respect to.any third party
r&ghts that are nece: san/ to be olbtained by Licen: ee in connection with any EMII Tone cr any recording or
performance i»corporatcd into or used to arrange any EMI Tone, Ucensee shall be responsiblefor
obt'ainir&g such rights at;its sole expense.

4. T~errBo

The-"Territory" covered during the Tenn shall be the Ltntted States,i Canada, the Caribbean,
Mexico, Panama, and the countries camprising Centnl and.South America.

5. Term

{a), The "Term" of this Agreeinent shall b&'one (1) year, commencing L&ecember 4,2004 and
terminating November 30, 2005.

(b) Notwithstanding the foregoing, EIVll n&ay te&mihate'he'entitle grant of ricjhts contained in
this Agreement endor the g&ant of rights with respect to a particulaer Appro&&ed )I&/ebsite,'at ahy time for
any reason upon thirty (30) days prior written notice to Licensee. Promptly thereafb.r, Licensee 'shalt
furnish Pub)isher with a written confirmation that it has perfor&r&ed Any/611 takedowns of &jVII Tones from
the Server necessaiy'o comply with the applicablle terminatiof& of tight» by Publisher.

6.. AdvanceSoncL&Gua&antee/~Ro alties

(a) As usedl herein, "Publisher's Prorata Share" shall mean that proportion of Publisher's
ownership of the applicable Con&position» as set f&orth on the Nliehuie 6 Ader&du»&. '

(b) Ucensee shall ensure, at all IJmes during the Term, that not less than one hundred (100)'MIRingtones (based on Publisher'ne hundred percent (100%) control)'are'made a&ailabte to'onsumerson the Network. Any fa1&ure by Licens;ee to fulfill ILs obiigatibns t&nor thiis subparagraph 6(b)
shall const&1ute an Event of Default (as defined below) and be 'subj'ect t!o all'such resulting te!rms and
conditions. From tir'r&e to time throughout the Tenn, Publisher may'eq»est,', and Licensee shall supply
within five (5) days of receipt of such request» written verification that Liicen'see iis comptiting wlh the
provisions of this subpa&digraph 6(b).

.(c) n& Pun»uant to lhe terms and conditions of paragraph T below, Licensee shall pay
Publisher for each C:opy Sold a royalty equal to Publisher's Prorata Share 'of

(A) TEN (10%) percent of the retail selling price of eaci!& Copy Sold, with a
minjp&um royalty for each Copy Sold of TEN {$0d 0) Cents with respect to EMI Ringtones; and



{B) TEN (10%) percent of the retail selling price of each Copy Sold, with a minimum royaltyfor each Copy Sold of TWELVE ($0.'12) Cents with respect to EMI Mastertones
{H)'n the event a recurring fee is charged an End-user to retain a Copy, said chargeshaH be deemed a royalty-bearing event. For clarity, Licensee shall pay. Publisher the applicable royaltypertaining to any C'py each time a recumng payment is made to retain said Copy (or to access said EMITone embodied therein) on an End-user's Wireless Device. For purposes of calculab g the y ltyn roe.paya e, i applicable, the recurring fee shall be deemed to be the original retaH seHing price and eachtime the Copy is thereby retained shall be considered a new "Copy Sold" and a royalty shall thereby bepayabfe.

(iTi) ln the event a Copy Is made to time-out on a Wireless Device and one is made tore-download or otherwise re-acquire said EMI Tone for reasons other than technical failure, said eventshall be deemed a royalty-bearing event. For clarity, and notwithstanding the previous sentence,Ucensee shall pay Publisher the applicable royalty pertaining to each Copy Sold, irrespective of whetherthe recipient had previously acquired the same EMI Tdne embodied in such Copy Sold.
(iv) ln the event a Copy is offered in a form other than individually (ee., said EMITone is made available as part of.a bundle or package of wireless content applications, the royalty duein connection with such Copy shall be Publisher's Pro Rata Share of the'greater of: (A) TEE {1 0%)percent of a fracgon whose numerator equals the bundle's sale price and whose denominator equals thn mber of royalty-'bearing content applications, or (B) the minimum royalty for each Copy Sold set forth

u e
paragraph 6(c)(i) above. By way of example, if Licensee charges $10 for a bundle of eight {8) royalty-bearing content applications (ot«e of which is a Copy), then the royalty.applicable to said Copy shall bePublisher's Prorata Share of $0.125, i.e, 10% of ($10 —: 8);

(v) . In the event a recurring transmission fee, in addiTion to the original EMI Tonepurchase fee, is charged to an End-user each time an End-user hears the EMI Tene (e g, a Ten Cent($0 10) recurring transinission fee is charged to an End-user each time he/she hears an EMI Tone),Licensee shaH pay Publisher for each such Copy Publisher's Prorata Shar'e of Ten percent (10%) of- such transmission fee, in addition to the Royalty otherwise set forth in this paragra h 6.par gfap

( ) 'n the event an Approved Composition is controlled less «Jib one hundred (100%)percent by Publisher or if the Songwriter Agreements require direct payments to certain third parties,upon Pubihher's request, Licensee shali make direct payments to such appiicable co-publishers or otherthird parties.

(e) ln the event Ucensee agrees to (or has agreed to) pay to a co-publisher of.an ApprovedComposition, a publisher of any musical.composition or a licensor of any sound recording embodying anApproved Composition used in any Ringtone or Mastertone, compensation or consideration in excess ofthe compen'sation or consideration to be paid to Publisher hereunder (collectively, "ExcessCompensation"), then effective as of the date of such agreement, Ucensee shall immediately pay, toPubilsher an amount equal to such Excess Compensation and this Agreement shall be deemed amendedeffective as of the date of such agreement to include such more favorable compensation provision. In theevent the Approved Composition is not entirely controlled by Publisher, the Excess Compensation shall'chasedupon and shaH reSect Publisher's Pro Rata Share. Upon request, Licensee shall supply toPublisher copies of all agreements between Licensee and third party iicensors by whicli rights aregranted for the use of any sound recording or musica'I compositioris {Including Approved Compositions) inRingtones andlor in Mastertones.

«A~ccoun««n
{a) Together with the payment of aH applicable sums due Publisher pursuant to paragraph 6above, Ucensee shall render Publisher accounting statements on a quarterly basis, {which. shaH be .provided electronically, along with a hard paper copy), indicating, on a country-by-count«y, EMI Tone-bY-EMLTone {inc)uding the title, writers'ame(s), and apptjcable Publisher-supplied EMI song code for eachApproved Composition), country-'by-country, and Approved Website-by-Approved Website basis, the



number of Copies Sold or othenNise distributed and/or digBally delivered in each country of the Temtory,within forty-five (45).days following the last.day of each calendar rtuarlier rIurin'g which such rights aregranted herein, whether or not Licensee sold or otherwise distnl&uted Copies within such quarterly period.In addition, th'e accounting statement shall indicate, with respect to each Copy Sold, the retail seNng pricelhere or. whether said Copy Sold wais the re: ult of a tirst-time tranismissioi& or a repeattransmissioiVrecurring charge, and any other information'neet&ssalry td determine how the applicableroyalty for each Copy Sold was calculated

{b) In addition to providiIn'g quarterly accounting statements, Licerisee shall, within ninety (90).'aysof the Effective Date, provide Publisher, upon request, with online, real-'time access to ihe Server 'inorder to permit the accurate identification, tracking and verifimtion of copies of all EMI Tones, and anyother data item to be enumerated on accoungng.statements pursuant to subparagraph (a) above.
(c) Licensee agrees to keep and mainlain true and a&xurate records and books of account inconnection with the sale of Copies and all transactions related theireto or otherwise; coritem I t d dis greement, and shall retain all such records and books foI a serio'd of'not,less, thap four {4) yearsfoBowing the termination of this Agreement. F'ublishei; by,its designated represent@tive, shall have theright, upon reasonable wriite'n notice,, and during normal affice houIrs, to examine the books and.recordsof Ucensee, at Licensee's regular. place of business where the books hand records are maintained, as.thesame pertain to the subject rnatter of this Agreem,ent and to make copi'es and extracts thereof. Licensee'a cooperate with publisher's representative to assist them in understanding aB 'such-material. If, as aresult of any audit, it is deterimined that Liicensee 'has understated the royaIties du .t F'l h, Us immediately pay to'Publisher the ainount of such underpaymenL If, as a result of any audit, it isdetermined that Licensee has understated the royalties drte to Pubitishdr b&jteiiI (00'%) f&ercent or more,Licensee shall pay to Publishei She amount by which royalties havi& been understated and .;hall reimbursePublisher for the cost of the audiL

(d) .AB chec'ks shaB l&e fn United States Dollar, skaB 6e m'ade pay'able, to LMI Music ...Publishing and unless Publisher i&otifies otheiwise, shall be sent to the admires~ indicated in paragraph 15below. AB accountings and payments must t&e received be Put&lisher on.the date such payment andstatement are due, accoirding to ihe term:, of tt&is Agreement, Bme bein'g of the essence h'ereof. Nopayments shall be diminiished or. reduced'in any manner fear an) reasorI, in(iudiF&g viiithqut limitation, anywithholdings, cuirency restrictions, exchange:- or taxes. Upon written request, f'ubjish~ shaB provideLicensee with a current lV-9 form for each music publishing ca talons rec:eiving p'aym'ent.

{e) It is undI.rstood and.agreed Q&at there shall be no "free" or "borius goods" of the EMITones, as-such term is understocd in the industiy, i.e., aB Copies Sold, distfibuted, transmitted, or .delivered, regardless of price, shall bear a full royalty here&'&nder.

(f), Without limiting F'ubiisher's rights and rem'edie's hereurider„at law or in equity: {i) pasl-due payments are subject to,and to be acpompanied by payment of interest thereon at the prime rate asestablished on. the due date by The Bank of New York plus two (2'1&) percent compounded daliy andcomputed from the date(s) upon whicih each such payinent(s) first became due until the rfate(s) uponwhich.each such payvnent(s) is remitted to Publisher, and (ti) Licensee shalll reimburse F'ublisher, withinfive (5) d'ays from receipt of its invoice.; for Publisher's reasonab!e 'attorney': fees and crists arising out ofe occurrence of any Default. Event (as defined in paragraph 14), Ii&eluding, without limitation, any failureby Ucensee tiinely to render statements and account to Publisher with respect to royalties which accrueQo&ublisher in conne&stion with LR:ensee's exploitation of it. rights pursuant to the ai&plicableprovisions'ereof.

8. No Performancr!~Ri iht (irant

(a) No right of public performance is granted uridei'his'gi'een&ent„sur5&'iqht being licensedby the American Society of Composers, Authors and Publishers {"ASCAP") and Broadcast Music inc.("BMI") in and for the Unite'd States, and the Society of Composers; Authors and Music'Publisherst {"SOCAN") in and for Canada, as appllicabte.

(b) Any pubfic perforrnahce of an Approved Composition as embodied in an EMI Tone,including without limiiation pursuant to paragraph 3(a)(iv) above, no't otherw'ise Iiicensed by ASCAP and/or



BMI and SOCAN, as applicable, shall be licensed by Licensee from Publisher or from Publisher'
authorized agenL lf said license is to be secured from Publisher, Publisher agrees- to negotiate in goodfaith and the issuance of such license shall be in accordance with the customary industry practices andfees.

9., Restrictions and Reservagions of Ri hts

. (a) This Agreement does not authorize or permit any use of a Compositidn not expressly setforth herein and does not indude the right to alter. the fundamental character of the music of anComposition, and, specifically, the terms of this Agreement are limited to the use of each ApprovedComposiTion only as onginaily fixed in the EMI Tone. Publisher reseives all rights not expressly granted toLicensee.hereunder. A8 rights granted hereunder are granted on a non-exdusive basis.

(b) No Composition may be used in a dramatic fashion, as such term is understood in theindustry, or in any manner which could be considered in bad taste or offensive; i.e. each ApprovedComposition shall be used with regard to social convention and decency so as not to bring suchComposition, the composers thereof, or Pubfisher.into public disrepute or reflect adversely on the .

Composition, the composers thereof, or Publisher. Mo individual Composition may be used in connectionwith.any product, any service, or in the branding, marketing, advertising or promotion of anyproduct,service or event..

{c) W{thout limiting the force and effect of the foregoing, and without intending to provide anexhaustive list of prohibitive acts, this Agreement does not include the rights to. (i) rent or lease an EMITone; (ii) sell or otherwise distribute EMI Tones except for the personal use of individual Wireless Deviceowners; (iii) parody the music or lyrics of an Approved Composition; (iv) make, sell or distributephonorecords of an Approved Composition; (v) utilize a sound recording and/or audiovisual master(s) notowned or separately licensed by Licensee; (vi) synchronize (or authorize others to synchronize) any .Approved Compositions with visual images or events or include any Approved Composition in'ny audio-visual work, including without limitation in 'commercials or games; (vii) use the fitie of an ApprovedComposition except for factual and/or descriptive purposes for identifying the EMI Tones ava1iab)e to for'urchase;(viTi) use any Composition that is not a Approved Composifion in 2ny way; Gr {b:) use BnApproved Composition on any broadcast/cablecast or on-line services (whether viewable in real time or. downloadable) not specifically enumerated in this Agreement, or on any interactive program, platform,media or storage device, or any promotional use not specifically enumerated herein Any occurrence ofthe above-noted items by Ucensee.or authorized by Licensee shall render all aspects of the Agreementjmmediately null and void and this Agreement shall terminate.

. (d) . Except for listing on the.Network the composers'ames For factual and/or descriptive .purposes for identifying the EM) Tones available for purchase, no right whatsoever is being grantedhereunder to use or'authorize other Persons to use the names (including any professional names,previously, now or hereafter used), facsimile signatures, voices, likenesses or biographical material of,concerning, or regarding any of the composers of a Composition for any purpose.whatsoever, including,without limitation. For purposes of exploitatioh of an EMI Tone on the Network ln no event shall a name ofa composer of a ComposiTion be featured more or fess prominently than any olher composer's name.
10. Warranties and Re resentations/lndemnit

{a) . Publisher warrants only that it has the legal right, power and authority to grant this licenseand this license is given and accepted without any other warranty or recourse. Publisher hereby agrees toindemnify and hold harmless Licensee and its respective officers, directors, agents, and employees(hereinafter, the "lndemnitees") from and against any and all liablities, damages, costs, charges,recoveries,judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred by.the lndemnitees {including reasonable attorneys'ees and disbursements) which may be obtainedagairist, imposed upon or suffered by. the Indemnitees or any of them, by reason of any breach by
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Publisher of any of its warranties or representations hereunder. IH no eveht sfiall the total GabiGty of
Publisher in conneclion wiGi the, rights granted for each Approved CornposiGon licensed hereunder
exceed the consideration recei'u ed by Publisher'n connection with the. licensing of said'pproved
ComposiGon. Licensee will give Publisher prompt notice'of any claim'and'Publishkr will haIve ihe right ilo

. assume the defens e thereof at Publisher''xpense.

(b) . Licensee represents andwarrants that

(I) there are no acGons, suits, proceedings, agreements or other iimpedirnents,
actual or threatened, which would prevent or impair it from performing its duties and obligations
hereunder; and

(ii) it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that G is:and shall at all.times'i emain possessed of all rights necessary for it to
completely fulflil all of its material.obligaGo'ns hereunder, and that its entering into this Agreement and
fuIGjGng such obligations (including but not limited to maintenance of the Network) does noi and shall not
inlnge upon the rights of any Person vvlh'atsoever.

(c) Ucensee further represents and wanants that it shall 'obtain or secure {and maintain
during the Term) alll necessary and required licenses concerning:

{i) . intellectual properties furnished or selected biy Licensee and contained in -iny
materials. used in connection with the marketing, sale or distribuGhn of Rin'gtones as:ailthoiized
hereunder,. including wiithout limitatien name and likeness riglits, and that Midimaterials shall not violate
or infringe upon the righls of an'y third party, including withouf limitation intelledtual property rights end/hr
nghts of privacy and publicity; and

. (il) intellectual 'properties furnished or selected b'y Licensee and contained in an EMI
Tone not licensed hereunder including that portion of the music publishing rights in and to.each Approved
Composition not cpntrolled by F'ubFi. her;and that said materials shall not violate or infringe upon the
rights of any third party, including without limitatibn intellectual prdperty rights andlbr rights:of privacy and
publicity

(d) .Ucensee agrees'ully indemnif'yPi~blisher andhold Publisher {and its officei's,
directors, and employees) harmless of and from:any and all GiebGiGes, claims, causes of action.",
damages, interest, charges, recoveries, judgments, penaltiesi exPenses or losses of whatsoever kind of
nature, (including withotut limitation, legaJ exi&enses and counsel fees and disbursements) of any lead
whatsoever which imay be occasioned, sulfered or inrurred by Publisher, kithdr dirlectiy or indirectly, in'holeor in part, resulting from or in connecti'on with any breadth ot threatened brach by Ucensee of any
of the terms, covenant:, representalGons and wairanGes contained herein,'ndlor Any claini by any
Person inconsistent with arityef tbe representaGons, warranties and covenants: hereunder. In addition,
Licensee wGI reimburse Publisher on demand for any'aymeitt.mMe bt arly Grne after 5e date hereof for
any liability or clain& to which this clause relates that Iias resullted In a judgment against Publisher or
which has been setGed with the written nesent of Ucensee (Mich cdnseiiit shall not unreasonably be
withheld). PuMisher will give Licensee prompt notice of any claim and Licensee will have the right to
assume the defense thereof at liceiisee s expense

11. A~nqemenf;IC pies

(a) Any arrangement(s) which Licensee shall cai'&se to b6 ma'de of an Approved Composition
in the creation of a'n EMI Tone shall be made at tjcenseez own expense and shall be created only as the
result of employment-for-hire and such arrangement shalt be cwork Mads~For~Hirei for Publisher, as such
term is used in the United 8tates Copyright Law. Ucensee hereby. sells, assigns and bansfers any such
arrangement(s) and all right title and interest in and to each such arrangement to F'ublisher and the
woiidwide copyright and renewals and.extensions ofcopyright therein. Liiwns'ee.vvarnints and represents



that all Persons rendering services in connection with the creation of EMI Tones shall have executed,
prior to the commencemeht of creation of any EMI Tone to which such Persons have contributed, written
agreement{s), in full compliance with the laws of the United States and other countries, stating that those

. EMI Tones and any arrangements on which such EMI Tones are based, are considered a work made for
hire for Publisher and irrevocably assigning all such Person's'rights throughoiit the Territory iri perpetuity,
i»duding without limitation copyrights, in those EMI Tones arid other materials to Publisher. Upon
Publisher's request, Ucensee will cause to be executed and delivered to Publisher all assigninents and
lransfers of owriership of copyright (including without limitation all copyright registrations and applications, 2and all renewals and extensions thereof) in the EMI Tones and any arrangements on which such EN
Tones are based, and any other documents as Publisher may deem necessaiy or appropriate to vest in
Publisher the rights granted to Publisher in this Agreement. Neither Licensee nor any arranger shall be

. entilled to authorship credit or status as a collaborator or any remuneration by way of royalty or otherwise
from the authors of such Approved Composition or from Publisher or any of Publisher's designated
agents. No arrangement shall change the basic melody of any Approved ComposiTion.

(b) Licensee shall enable Publisher freely and without charge or expense to receive EMI
Tones to ensure Licensqc's adhcrcnce with and to the terms and condifions of this Agreement Any such
receipt by Publisher will not constitute a Copy and will not be deemed a royally-bearing event.

12. ~Own r hi

Except as expressly permitted in this Agreement, Licensee shall not at any time, directly or
indirectiy, license, transfer, assign, sell or otherwise dispose of, Itedge, inortgage or in any way'ncumber any.Composition or any interest of ariy kind therein, andlor any right or %ense granted
-hereurider and any such purported license,.transfer, assignment, sale, disposal, pledge, mortgage or
encumbrance shall be void and of no effect.

13. ~NoPnrrrinn rrrrrhrir

Nothing herein coritained shall create any association, partnership, joint venture or relationship of
principal and agent between the parties hereto; it being understood that the parties hereto are, with
respect to ~h other, independent coritractors, and neiiher party shall have any authority to bind the
other or the other's representatives in any way and shall not hold itself out to any Person as having
authority.

'14. Event of Default/Cure

{a) As used herein, the term "Event of Default" shall mean anyofihe following events: QiUcensee's faHure or inability to fulfill any.of its material obligabons hereunder for any reason; {ii)Licensee's dhsolution or the liquidation of any substantial'porlion of its assets,'(ifi) the Sing by or against
Ucensee of a petition for liquidation or reorganization or the commencemerit of an action against it under
any appiicable bankruptcy or insolvency legislation as now or hereafter in efFect or under any simfiar
statute relating to liquidation or reorganization or Ucensee's consenting to any of the foregoing; (iv) the

-appointment.of a trustee, receiver, custodian. or similar appointee for Licensee for any of its property or
. Ucensee consenting to any such appointment; {v) Licensee's making of an assigninent for the benefit of
creditors; {vi) Licensee.becoming insolvent; (vii) Ucensee's fa8ure to pay, or admission in writing of its
inability to pay, lis debts as they come due; (vfii) Ucensee's receipt of a "going concern" notifiicafion or
siinilar qualification; (ix) a reduction of ten percent (10%) or more in Licensee's workforce; (x) Ucensee's
report of a quarterly loss for four {4) consecutive quarters; or (m) any action by Licensee which

- jeopardizes any material right or remedy of Publisher hereunder. In the event that any of the matters
described in this paragraph 14(a) occurs, Licensee shall provide prompt wriffen notice Ihereof 1o
Publisher.
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(b) Without lii'niting d'or affecting the rights or reme'dies'whi&A Pljbli~her 'may'hav'e under this
Agreement or at'law or equity, with r&wpect to Licensee's obligiatioiis.uiider'his'gr'cern'ent, it is agreed
that if an Event of Default occurs or in the event of a breach on the: part of Licensee., Publisher inay notify''r
Licensee in writing of such clefault or breach and Licensee shall have ten ('10) business days from receipt
of such notice in which to cure such Event of Befault d'or breach if such breach or Event of Default is not
curable or is not cured VL&ithin said ten (10) busineess day period, this Agreement shall automatically
terminate and Licensee shall be deemed to.htave automaticaillp and Irre&vo&bly'asslgne&'t and transferred

- to Publisher, without further consideration, all right, title and in(erect in',and to alII.EILJII Tones (indudingth&'asterrecordings created by Lk,ensee and not otherwise owned by co-publishers or rerwr'd companies'ndforco-publishers), to the extent tliat such rights and intere&;ts h'ave 'not hire idy been'ssigned to or
vested in Publisher, provided, however, that with respect to any breach or default concerning the payment
of any monies whatsoever; thh Agreement shall automatically terminate and the aforesaid assignment
and vesting shall occur if such particular breach is riot remedidd wtthin 'five '(5) busiiiess'days from lhe
date of the notice. Publi'sh'er, in the event ofany automatic termination under this paragraph and without
prejudice to any other rights and remedies, shall have rights aiid reImedies 'for copyr'ight infringement,induding injunctive relief

(c) The termination of thh Agreement pursuant to this paragraph shall ~ender tIIe further
exploitation of an EMI Tone actionablle as an act of copyright II&frin)emknt Lily subject-tithe-remedi&w
proVided by the Cop1yright Act, Title 17, of the United States Code, together with other legal and equitable
.remedies avaiiabIe to Publisher.

15. Notices

Any and all notkies; consents. approvals, demands, other &',ominunlcatibns and payments
hereunder shall be hand delivered or sent by cerhiTied mail, return receipt requested, at ihe address below
(or at such olher address hereafter designated by'ither party i'n writing) as follows

To Publisher. As set forth in the heading of this Agreement. Atteritipn: Yolarida Blum

To Lfcensec As set forth in the heading.of this Agreement, Attention: Rodrigo Bivero!!

Any notice shall be deemed complete when the saine (containing,whatever information may be required'ereunder)is deposited in any mali box'properly addressed and sent as aforesyid. except that: (a) all
materials personally delivered shall be deemed serve&i when actually recei&&ed by th'e palty tb whom
addressed; (b) air express materi'als shall be deemed served on th6 da'y of BelhIery(o the air express
company; (c) notice. of change of address shall be effective oi&ly fr'om the date of receipt; and (d)'royalty
statements may be: ent by regplar mail and shall be deemed rendered when actually received by
Publisher;

16. ~Govemin ILaw

This Agreement has been entered into and delivered in the State of New,York and the v'aMity,
interpretation and legal effect of tlhis Agreement shall be governed by and construed in accordan&w with
the internal laws of the State of New York applicable to contracts entered in'to and p&A'ormed entirely
within theState of New York.. Only the New York courts (state hand'federal) 'wiII hav&i jurisdiction over any
controversies regarding this Agreement, and the t&~nsactions contemplated by this Agreement; any action
or other proceeding which involves scich a controversy will be brought in those courts, in New Yerk
County, and not elsewhere. 13censee hereby irrevocably submits td the'ju&diction df the New Yak
courts (state and federal') in any such action or proceeding and irrevocably &valves any right to contest the
jurisdictibn (in rem oir in pers&mamg or power or decision of that'couH within & without the Visited States
other than appropriate appellate &xiurts haying jurisdiction over app& als'from such court(s) Licensee also
irrevocably waives any defense of inconvenient forum to the-maintenance of anIr such action or
proceeding Any process in any action or proceeding may, among other &neth', be served upon



Licensee by delivering or mailing it in accordance with paragraph 15. Any such delivery or m'ail service
shall be deemed to have the same force and effect as personal service within the State of New York.

17. Assi ninent- Chan e of Control

This Agreement, and the rights, opportunities and oblig'ations created pursuant to this Agreement,
are not assignable or Iransferable in any manner by Licensee, nor shall Licensee sublicense or delegate .

any of its rights or obligations without the prior written consent of Publisher. not to be unreasonably
withheld. EMI may assign this Agreement and any;.of its rights hereunder in whole or in part to any Person
which controls, which is conirolled by, or which is under common control with, EMI and/or each such
Publisher or which is in partnership with EMI and/or each such Publisher, and/or to any parent, affiliated
or subsidiary company or corporation, or to a Person owning, or acquinng, all or a substantial part of EMI'nd/or each such Publisher's stock and/or assets or with whom EMI and/or each such Publisher may
merge or be merged, in which case Licensee shall not be released from its obligations hereunder

18. Confidentialit 'ublicit

Licensee and EMI agree that all information with respect to this Agreement, whether furiiished by'MI to Ucensee or otherwise acquired by Licensee in the course of business with EMI, 'stiatrbe kept
confidential. Such information shall not.be disclosed at any time to any Person except to the extent
required by an order of a court-or other tnbunal having jurisdicbon or pursuant to rules and regulations of
a governmental body Notwithstanding the foregoing, the parties acknowledge and agree that in certain
situations, such as where copublishers of an Approved Composition, publishers of other compositions
and/or master owners require a favored nations provision; the information contained in this Agreement
may have to be divulged with respect to monies payable and rights granted. Ucensee and EMI may not
use the other party's naine in news releases, articles, brochures and marketing and/or.promotional
materials, without the other party's prior written approval.

19. Entire A reement

(a} This Agreement sets forth the enfire understanding. between the parfies hereto with'espect to the subject rnatter hereof, and merges and extinguishes all prior understandings, negotiations,
and agreements. No amendment.to or modification, waiver; termination, or discharge of this Agreement
or of any provision.hereof shall be binding unless confipned by a written instrument duly executed by the
party to be charged therewfih. Any process in any action, suit, or proceeding arising out of or relating to

. Ibis Agreement may, among other.methods, be served upon the appficable party by delivering it or
mailing it in accordance with paragraph 15 above. No waiver of any provision of or default under this
Agreement shall affect the right of either party thereafter to enforce such provision or to exercise any right
or remedy in the event of any.other default, whether or riot similar.

p) If any part of this Agreement shalt be determined to be invalid or unenforceable by a
court of competent jurisdiction or by any other legally constituted body having the jurisdiction to make

much determination; the remainder of this Agreement shall remain iri full force and effect provided that the.
part of this Agreement thus invalidated or declared unenforceable is not essential to the intended
:operation of this Agreement.

20. Miscellaneous

This Agreement shall apply for the Term hereof only, and shall not be binding upon or prejudicial
to any position taken by Publisher or Licensee for any period subsequent to the Term of this Agreement.

. The captions of paragraphs contained in this Agreement are for reference only and are not to be
construed in any way as a part of the Agreement. This Agreement shall not become effective until
executed by all proposed parties hereto.
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SCHEDULEA

ist of Publishin Catalo s

AVON GATE. MUSIC INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC; INC (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC INC. {ASCAP)

COMBINE MUSIC CORP (BMI)
EMI AFFILIATED CATALOG INC. (BMI)
EMI AL GALLICO MUSIC CORP. {BMI)

EMI ALGEE MUSIC CORP. {BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

EMI BMPC CORP. (ASCAP}
Ehll BLACKWOOD MUSIC'INC. (BMI)

- EMI BRILLIG hlUSIC. INC. (ASCAP)
Ehll DUCE MUSIC; INC (ASCAP)

EMI EASY LISTENING MUSIC CORP. (ASCAP)
EMI FEIST CATALOG INC. (ASCAP)

EMI FULL KEEL MUSIC {ASCAP)
EMI GOLD HORIZON MUSIC CORP (BMI)

EMI GOLDEN TORCH MUSIC CORP. (ASCAP)
EMI GROVE PARK MUSIC. INC. (BMI)
EM) HASTINGS CATALOG INC. (BMI)

.- EMI INTERTRAX MUSIC INC. (BMI)
EMI JEMAXAL MUSIC INC. (ASCAP)

EMI LONGITUDE MUSIC (BMI}
EMI MILLER CATALOG INC (ASCAP}

Ehll MILLS ViUSIC, iNC. (ASCAP)
EMI MOGULL, INC (ASCAP)

EMI NORBUD'MUSIC, INC. (BMI)
EMI NTM HOLDINGS, INC. (ASCAP)
Ehll PST HOLDINGS, INC {ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC. {BMI)
EMI SLITHY SONGS, INC. (BMI)
EMI TSM HOLDINGS, INC. (BMI)
'EMI U CATALOG INC..(ASCAP)
EMI UNART CATALOG INC. (BMI)

. 'MI VARIETY CATALOG )NC. (ASCAP}
EMI VINE MUSIC, INC. (BhII)

EMI VIRGIN MUSIC, INC (ASCAP)
EMI VIRGIN SONGS, INC (BMI)

EMI WATERFORD MUSIC, INC (ASCAP)
EMI WORLDTRAX MUSIC INC; (ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP (ASCAP)
JOBETE MUSIC CO., INC. (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP)
SCREEN GEMS-Ehll MUSIC INC. (BMI)

STONE DIAMOND MUSIC CORPORATION (BMI)
TRIPLE STARMUSIC. INC. (BMI)
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SCHEDULE G

(pursuant to paragraph 1(o))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated as of December 1, 2004, by and between EMI Music Publishing
and Conectivm USA, 'Inc. (the "Agreemenf'). Upon the full execution of this Addendum by the parlies
hereto, to be effective as of the date hereof, the following additional Website{s) is/are deemed Approved
Website(s), and thus part of the Networtc

The URL{s) of the Website(s) propbsed for approval pursuant to this Addendum, and the date on
which EMI Tones first shall be marketed thereon, is/are:

httpJ/www';teiefonicamovistar com.mx
htt 2/www movistar com.ve
httpl/zonamowl.com. afindex. s
httpl/www di itel corn.ve
httpl/www ideascomcel.com.co
httpJ/www.afamano corn

All terms not defined herein.shall have the same meaning given them in the Agreement. Except
as expressly or by necessary implication modified hereby, the terms and conditions of the
Agreement reinain in full force and effect, and are hereby ratTiied'nd afiiiimed without limitation
or exception.

IN WITNESS WHEREOF, the parties have caused the foregoinj ADDENDUM to be executed as of this
day of 200,

EMI Music Pubfishing Conectium USA, lnc.

Pdbii' er
By V

Licensee/'
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SCHEDULED

(pursuant to paragraph 2(b})

rV)DENDUM OF R)GHTS '

ADDENDUM to the Agreement dated as of Ciecernber 1, 2004, bI/ anil between Elvtt Qlusic Publishingand Conectium USA, Induc. (Ihe ".Agreement").. Upon the full execution of this Addendum by the partieshereto, the following listened Composition(. ) are deemed Aftproked kolpos(tion)s) updet. the, Agreement,effective as of the date . et forth below

The Composition(s} subject to this Addendum is/are

{ I=) p ylW . ( ) (i))-

The Territory shall be as: per Ihe Agreement, [excluding, in the case of the Composition entitled
the country(ies) of -)..

"TITL corn osedb RITERSi" 'a

3 All terms not defined herein,hall hive the sane meaning given them in the Agreement. Exceptas.expressly or by necessary implication modified hereby, the terms ar)d condilions of the Agreementremain in full force and effect, and are hereby ratij6ed and affirlned'witttout 'limitation or exception.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be excited as of thisdayof . - 20(I .$

EMI Music Publishing/, Conectiurn USA, Inc

By

I

/,.
.. Pbblisher

( License
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Ringtone and Nlastertone License

THIS AGREEMENT (the "Agreement") is made as of December 1, 2005 {"Effective Date"); by and
between Wireless Developer Agency, 2875 Northwind Drive, Suite 200, East Lansing, Ml 48823
{"Licensee"), and EMI Music Publishing, 810 Seventh Avenue, New York, New York 10019 ("EMI",

. "Publisher"j All capitalized terms in this Agreement are defined in paragraph 1 below, unless otherwise
indicated

WHEREAS, EMI is actively engaged in the business of music publishing and controls'the music
publishing rights to certain Compositions which are contained in the music publishing catalogs listed on
~Schedule attached herere and made a pad.herecf:and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and
record one or more Approved Composition(s) for the sole purpose of creating EMI Ringtones and
Mastertones that may be distributed as EMI Tones whereby an End-user can receive a copy of the EMI
Tone into a Wireless Device ("Licensee's Service ), selely in the manner provided herein and in
accordance with the terms and condition" of this Agreement;

NOW.THEREFORE,.in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

Definitions.

As use'd in this-Agreement, the following terins will have the meanings set forth below:

(a) "Composition".means a musical composition which is owned andlor controlled in whole
or in patt by Publisher, and which is made available, in Publisher's discretion and subject to Pubtishei's
writteri approval, to Licensee subject to the terms and conditions set forth. in this Agreement and subject-
to any restrictions imposed by Publisher or by any Songwriter Agreements; provided thatwith respect to

. any Composition which is or may be owned or'ontrolled by Publisher only in part, the term "Composition
shall refer only to that portion of the musical composition owned or controlled by Publisher.. Approved
'Composition" means a Composition which, pursuant to paragraph 2 below, has been approved by
Publisher as an Approved Composition available for use by Licensee in accordance with the terms and
conditions of this Agreement.

(b) "Copy," means a digital transmission(s) or electronic distribution{s) of a singte.Approved
ComposiTion contained in an EMI Tone to an End-user.

(c) ™Copies Sold" and "sales".mean one hundred (100%) percent of those Copies digitally
transmitted or otherwise electronicatiy cfistributed to End-users (including without limitation to an End-,
user's Wireless Device)

(d) "Dollars" and."Cents" mean United States Dollars and Cents

(e) "EMI Ringtone" and aEMI Maslertone means a Ringtone and Mastertone, respectively,
that features the digital transmission of an Approved Composition, the length of which shall not exceed
thirty (30) consecutive seconds, solely in connection with Ucensee's Service and in accordance with the
terms and conditions of this Agr'eernent. For!he purpose of this Agreement, EMI Ringtones and EMI
Mastertones collectively shall be referred to as."EMt Tones".

(f) "End-user" ineans a Wireless Device owner; user, or customer who legally procures from
Licensee the sale or distnl&ution of an EMI Tone, for that penod of lime only during which such
transmission right.has been legally procured.'VDP
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(g) "Network" means the Approved Website(s) on which EMI I ones will be made available to
End-users, as served from and through tlhe Server, via a rangk of tete channels'incl{jding Internet,

Jcable, satellite, web, W/i P, SMS, or cellular h;ansmission Licensee at all times shall in.,titute securitymeasures with respect to all aspects of its Network(s) that {i) pres'ient'any EMI'Tor'ies dr any underlying
Approved Composition from being copied, played, distributed, transmitted, performed, used or exploited,
in whole or in part, in any format or b'y an'y means other than in the format;ind by the means permitted byPublisher hereunder, (ii) prevent unauthorized reproduction and distribution of all EIVII Tones and anyunderlying Approved Compositions; (Hi) are sufficient, as determined by Publisher, lo track 'and enforcethe use limitations and other restricfions descnbed in this Agreement; and {iv) meet or exceed current
indusby standards as they exist from time to !fime for the licen.,ed delivery of music via digital
transmission (including, without limitation, anti-vines, firewall, password„and anti-hacking protections)

(h) "Person," means any indi'Adual, corporation, partnership, association or other organized
group or combination of any or all of the forecioing, and their legal .uccessors or representatives.

Oi "Ringtone" means any data that resides or is 4toreH in {whcither temponmly or
. permanently), or which is transmitted to„a Wireless Device, which data causes a predetermined melodicsequence of a musical compositi'on to be reproduced, performed, and/or played for purposes ofannouncing an incoming! call on such Wireless Device in an audio format (i e . r!ot audiovisual). !For theavoidance of doubt, Ringtone" shall not include (and this Agre'ement skaii lot be de:emed to grantLicensee any rights to use Compositions 'in or as)„ inter alia Ringbacks or.Ringback tones, or s&&-called

, enhanced ringtones (e.g., Ringtones that include any visual elkmekt). I"-or the purp6se (&f thi's Agreement„
. Ringtones that Oi embody a ma: ter'.-ound recording of the Composition or (ii) embody yocal and/orhuman instrumental performance~, slhall be referred to as "Maktertbne~"

Q) "Ringbacks or "IRingback tones means the distnbution or IJansmission of a mu. ical
composition to a Wireless Device or lelephone for the purpose of notifying a caller tiiat tl&e cafi recipient isbeing alerted to the incoming call

{k} "reiver" me's I'cense .'s proprietary Internet server wihich shail be located within the
Territory, on which templates of the EMl Tones licensed hereunder will exclusively reside, and from whichthe EMI Tones will be digitally transmitted or distnbuted to End-users through the Netwoi.k. For purposesof clarificatio, no EMI Tone shall be offered for sale through a4 Approved 6febSite and permanentlystored in an End-user's Wire'less Device without first being transmitted from andi through the Server.

(I) "Songwriter Agreement(sP shialt mean those agreements pursuant to which Publisherhas acquired rights with iiespect to any Composition.

(m) "Term" has the nieaning . et forth in paragraph 5(a) below.

{n) "Terntory" has the meaning set forth in paragraph 4 belbw.
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{o) - "Website" means a collection of interconnected hypertext markup language documents
accessible at a single Universal Resource Locator ("URL } via the World Wide Web, owned and operated
by the same Person.or at the sole direction of such Person. "Approved Website(s) means theWebsite(s)
having the URL(s) wwe.t-mobi7e.corn and vn)vw Cin ularExtras com from which Licensee intends to
adveriise and market the sale of EMI Tones. tn the event Licensee desires an additional Website to
become anApproved Website, prior to such website's advertising or marketing of any EMI Tone,
Licensee shall complete, execute and submit to Publisher two (2) copies of an Addendum in the form set
forth in Schedule C and if Publisher relume to Licensee a counter-executed copy of Iha Addendum
(which publisher may elect to do in ils sole discregon), said yyebsite shall be deemed an Approved
Website Licensee shall reasonably cooperate with-respect to Publisher's further inquiries concerning
any additional Webske(s) proposed by Licensee, including without limitation, the nature of business
conducted on said Website(s) and by the Person(s) owning and operating or directing the operation ofsuch Website(s), and the accounting and reporting procedures in place bebNeen Licensee and the
Person(s) owning and operating or directing the operation of such Website(s).

(p) "Wireless Device means a mobile telephone or a hybrid handheld wireless device thatincorporates.the telephony or messaging function of a rnobHe telephone and that operates on a wireless
commynications network regulated by the U.S. Federal Communications Commission in accordance with
its rules and regulations governing commercial mobile radio services Wireless.Devices do not include,
without limitation, toys, or games.

(q) Each other expression used herein, unless herein separately defined, shalt have the
meaning commonly understood in the music publishing industry.

2.. Su of Com ositions

{a) The Compositions listed on Schedule B hereto (hereby incorporated herein by this
referenbe) as of'the Effective Date are deemed to be Approved ComposiTions for purposes of thisAgreernenl From time to tiine during the Term, Schedule B may be amended by Publisher in its
discrebon, in which event Publisher shall provide Licensee with a written copy of such revisedSchedule B and «pon Licensee's receipt of such revised Schedule B the Composigons lisled on suchlevised Schedllte B shall be deemed io be Approved composiTions for purposes of thi Agreement (andto the extent that any Approved.Compositions from an earlier version of Schedule B are not listed on suchrevised Schedule 8 such Compositions shall no longer be deemed to be Approved ComposiTions for
pcgeese of this Agreamenl). pubtisher mll «se reasonable efforts to clearly indicate for Licensee anyadditions, deletions and/or corrections to the list of Compositions set forth in any revised Schedule B that
is provided to Licensee..

(b) Following the execution of this Agreement and throughout the Tenn, Licensee may seekPublisher's approval of Compositions that do not appear on Schedule B for use as Approved
Compositions for purposes of the creation and transmissfon of EMI Tones. ln such event, Licensee shall
notify Publisher in writing of said requested Compositions. lf Publisher agrees to consider the approval of

: such requested Composition(s), it shall provide written notice thereof to Ucensee who shall complete,execute and submit to Publisher lao (2) copies of an Addenduin in the form set forth in Schedule g and ifPublisher returns to Lh en see a counter execuled copy of fhe Addendum (which Publisher may elect!o do
in its sole discretion), the Compositions set forth in such Addendum shall be deemed Approved
Compositions for purposes of thh Agreement and the then-current version of Schedule'B shall be
deemed amended to include such Approved Compositions.



(c) Publisher rieserves the iight, in its sole discretion, to refuse to appr'ove any
Composition(s) for use as Approvedl Composition(s). For purposes of-example, but without limitation,
except as otherwise expressly provided by Pubic hera.as of the Efiectrve Date and throughout the Term,,
Compositions written in whole or in part by Tracy Chapman, John Lennona Jeff Lynne, Jaines taylor, and
Stevie Wonder, anfd the members of the recording artists known as Aerosmith,, Foo Fighters, Nirvana,

. Red Hot Chili Peppers, Tool, the Mairs Voltaa A Perfect Circle and Savage Garden„-and the Composition"You'e Got A Friend" {King} are nol', and shall not bi~me, Approved Compositions.

(d) Notwithstanding anything to lhe icontrary contained innthis'Agreem'ent,'Licensee shall
remove any EMI Tone(.') from the Network(. ) within sevena p) business days after Licensee's. receipt of
notice from Publisher rrxiuesting such removal, and as of the end of such seven (7) buisiness d'ay period,
and thereafter.throughout the Term, Licensee shall not sell, transmit, or othervuise use or exploit such EMI
Tone(s),'and shall not permit third parties to do ainy cf the foregoing, for any purpose vtrithout Publisher'
prior written consent

3. Grant of R~ihta

{a) I icense Girant to'Licensee!. Subject to the terms an'd conditions of thisJtgreement and
provided that Licensee has fully complied willh such terms and conditions, Pub'lishehr hereby grants fo
Licensee the following non~exclusive, non-tiansferablle 1haifed rigtlts solely'urfng t'e Term and solely iiii
the Temtoiy

(i)'na~nement and Recordir)xt. To arran!ge and record, ali Licensee's sole
expense, one (1) excerpt of each Approved Composition, comprising up to thirty (30) cons&~tive
seconds of such. Approved tComposiition, for use solely in connection with the creation of arii EMI Tone

. based on such exc rpt; prouided that (AII each EMI Tone shall only contain elemenits of one (1) Approved
Composition {forpurposes of example only, an EMI lone may not include portions of tir&ro (2) or more
separate Approved Compositions or portion+ of an Approved ComposiTion together with poirtions of.any .

other music'al comp'osiliion), (B) the Approved Composibon excerpt used to create an EMI Tone shall be'
single, continuous excerpt (for purposes of example only, such ex'cerpt mdiy nest co'mpri!se ti&e fiiist ten (10)seconds and the last. twenty (20) seconds of such Approved C4&mposilion);, (C) no arrangement created inaccordance with this paragraph 3(a)(i) shall change'the basic melocfy or fundamental character of an
Approved Composition (other than as necessary resulting fromm lifniting thl excerp't of such Approved
ComposiTion to thirl'y (30) consecutive seconds)-, and '(D) all anangements created in accordance with this
paragraph 3{a}(i} shall t&e subject to fhe provisions of paragraph 11 below';

(ii) . Creation of Single. TemiJ&late or Server C~oy.'o create. a template orserver'opyof each EMI Tone,, which shall be ".uploadecl" to and reside on the Server for the sole and exdusivd:
purpose of bansmilting or d!lstnbutin!g EMI Tones to FI&d-use@3 in ~o'rdarIce 6th fhe t'erm's and
conditions herein;

(iD} SelllCoi&ies To Endl-Usiers. To sell impies of the EM I Tones, on -&nd through-the Network, so that an End-user can purchaise ai Copy of the EMI'one such that the E@II lone may be
embedded in his or her Wireless Device (it being understood that Iemgorag, transient, 'non-'permanent
copies of the.EMI Tones incidental to said transmissioh may be created on the Network, provided {A) n6
permanent copies of the EMI Tones are stored or cached on the Network except on the Server or onan'nd-user'sWireless Device and {B) if a securily l&reach in the J4et&rvork arises, Licensee shall immediately.'omplywith any Publisher r&xtuest to block ass or remove IroirI the Se*er any I=MI 'fone so affected);



(iv) Streainin for Promotional Pu oses. For each EMI Tone, and subject to
Licensee securing aH necessary public performance licenses (as described in paragraph S below}, to
"stream" up to thirty (30) consecutive seconds of such EMI Tone to prospective End-users in the form of a

'igital audio transmission for the so)e purpose of previewing or demonstrating such EMI Tone to facHitate
its purchase, sale, or licensing through the Network in accordance wilh this Agreement; provkted that
I icensee shall not sell, tease, transmit, offer, or otherwise provide any EMI Tone streamed in accordance
with this. paragraph 3{a)(iv) (including any Approved Composition incorporated therein), as a
downloadable file or in any form that would allow any Person to create, store, or retain a copy of aH or
part thereof

{b) Restrictions. Notwithstanding any other provision of this Agreement:

(i) This Agreement'does not authorize or permit any use or other exploitation of any
Composition by Licensee or any. third party, except as expressly authorized herein .if any such use or
other exploitation.is made or permitted by Licensee, this Agreement shall immediately terminate, and all
rights and licenses granted to Licensee hereunder shall automatically terminate.

(it) No license or other rights are granted herein to Licensee or any thiid-parfy.to use
any current or future trademarks, service marks, design marks or trade naines of or associated with
Publisher (such marks and names, cogectively, the "EMI Marks"), for any purpose. Licensee may only
use the EMI Marks with the prior written approval of PubHsher

(c) With res'pect to any Approved Composition of which less than one hundred
percent (100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein
in such Approved Composition or any EMI Tone incorporating such Approved ComposiTion, Licensee
shall secure aH rights and licenses from all applicable co-publisher(s) necessary to exercise, without
violating the intellectual property rights or other rights of such co-publisher(s) or any third party, the rights
and iicenses granted herein.

(d) Nothing contained herein shaH grant Licensee the right to use any particular recording of
an Approved ComposiTion.

(e) Without limiting any other provision of this Agreement, with respect to any third party
rights that are necessary to be obtained by Licensee in connection with'ny EMI Tone or any recording or
performance incorporated into or used to arrange any EMI Tone, Licensee shali be responsible for
obtaining such rights at its sole expense.

4 . Territorrr

The "Territory covered during the Tenn:shall be the United States, its territories and possessions
{including Puerto Rico).

-5-. Term

(a} The "Term of this Agreement is one (1) year. commencing December 1, 2005, and
terminating November 30, 2006.
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(b) No!withstanding the foregoing, EMI may terminate the entire grant of rights contained in
this Agreement and/or the girant of rights withi respect to a particular Approved Website, at any tiime t'or
any reason upon thirty {:30) d'ays prior wriitten notiim.to Licensee. Promptly thereafter, Liicensee shall
furnish Publisher with a written confirmation that it ha. performed any/alf takednvvn, of FMI Tones from
the Server necessary to comply with the applicablle terminatiofl of iriight's by'Publisher.

(c) If Licensee Ihas failed to fully launch its services for any reason as oontempl'atecl upf&n
execution of this Agreement in accordance with tf&e rights granted to Liicensee herefn, as of June 1, %(Fr,-2D04
g this Agreement shall immediately tenriinatie and all terms and conditions hereof will be deemed null
and void as of such date, (ii) any ancl all IEMI.Tonm created by Lfc'ensue sfIall remain the sofe property of
pubnsher as of such date, and Licensee shall immediately assign dnd tran.~fer any and fall rights therein to
Publisher, (iii) Licensee shall immediately take down all EMI Tk&ne." as 'of siich date and all of Licensee's
rights in ai&d to EMI Tones shall immediaitely terminate, and {rv) upon Publisher"s written request, all EMI
Tones in Licensee's possession or control shall be promptly.destroyed by Ucensee, and Licensee wilt
deliver an affidavit to Puiblisher attesting to such cfesbuctfon.

6. Advance l R~o'lties

(a) As used herein, "Puli&fisher's Prorata Share".shall n&eah that proporiiori oTPiiblisher's
ownership of the applicable Composition, as.set forth on the Schedule D Alderfdurri.

(b) fn consideration of the rights granted hereunder, upon'exe'cut!a'n of'thh'Agreement
Licensee shall pa'y lo Publisher the sum of Seven Thousand Five Hundred ($7,500.00) Dollairs, as a non-
retumable advance„recoupable solely from royalties otherwise payable for each Copy Sold as of the
commencement hereof piirsuant to thh paragraph 6 ("Achranc'e").'c)

. Qi Pursuant to the terms and conditions of paragraph 7 below„Ucensee shall payPublisher for each Copy Solid a.royalty equal to Pubpisher'a Prorata Share of

(A) TWELVE (12%) percent of the retail selling prus olF each Copy Sold, witha minimum royalty.for each Copy So'Id of FOURTIEEN ($0,14) 'Cen'ts with r&ape'ct to EMI Ringtones; and

{8) TWELVE {12%) percent of the retail seflfnig pnce of each Copy Sold, with
a minimum royalty for each Copy So'Id of FOIJRTIEEN ($0 14) 'Ceres with r&~pect to EMI Masteitone.„-

(il) " In the e~vent a recurriiing fee is charged an Endorser to retain a Copy, said charge
shall be deemed a royalty-,bearing event. For darity, Licensee shall.pay Puf&fisher the applicable royalty
pertaining to any Copy each time a r&wuriring payment is made'o retail! said Co'y (c&r to'ace&ms said EMI
Tone embodied theirein) on an End-user*s Wirelesis Device. For purposes of.cafcufating.the royalty
payable„ if applicable,.the recurring fee shall l&e deemed to be the original retali selling price and each
time the Copy is thereby ret-'iined shall be considered a new "Copy Sold anda royalty shall thereby be
payable.

(iit) In the event a Copy is made to time-out on a IIVirefess Device and one is made to
re-downioad or other&vise re-acquire said EMII Tone for reasons other than technical faih&re. said event-

-shall be deemed a royalty-lxmring event. For darily, and notwifhstandir&g lhe previous sentence,
Licensee shall pay Publisher the applicable royalty peitaining to each C~py Sold, irrespective of whether
the recipient had previously acquired the same EMI Tone embddied in such Copy Sold.

(iv) In the event a Copy is offered in a form other tl&an individually {ee said EMI .

Tone is made available as part of a bundle cir package of wireless content applications, the royally due
in connection with such Copy shall t&e Publisher's Pro Rata Share of the greater of. (A) TENI (10%)percent of a fraction whose numera'Ior equals the bundle's sale price and whose denotninator.equals the'umberof royalty t&earing sc&ntent applications, or (8) the minimum royalty for each Copy Sold setforth'aragraph6(c)(i) above By way of'example, if Ucensee cd'ges'$10'for i buf&dfe 'of efght (8) royalty-
bearing content applications (one of which is a Copy);then thb ro+Ity appIica6le to st Copy shallbe'ublisher'sProratai Share of $0.125, Le., 10% of ($10 = 8).



(v) In the event a recurring.transmission fee, in'addition to the original EMI Tone.
Iiur'chase fee,.is charged to an End-user 'each time an End-user hears the EMI Tone (e g., a Ten Cent
($0.10) recurring transmission fee is charged to an End-user each time he/she hears an EMI Tone),
Licensee shall pay Publisher for each such Copy Publisher's Prorata Share of Ten percent {10%) of
such transmission fee, in addition to the Royalty otherwise set forth in this paragraph 6.

(vr) ln the event the public performance of an Approved Composition as embodied in
. an EMI Tone, including without limitation pursuant to paragraph 3(a)(iv) above, is licensed by Licensee
from Publisher or from Publisher's authorized agent pursuant to paragraph 8 (b) below, Ucensee shall
pay Publisher for each such public performance {or Copy) Publisher's Prorata Share of Two {$0 02)
Cents, in addition to the Royalty otherwise set forth $n this paragraph 6.

(d) .In the event an Approved Composition is controlled less than one hundred {1 00%)
percent by Publisher or if the Songwriter. Agreements reqgire direct payments to ce'rtain third parties,
upon Publisher's request, Licensee shall make direct payments to such applicable co-publishers or other
third paNes.

(e) In the event Licensee agrees to (or has agreed to) pay to a'co-publisher of an Approved.. Composition, a publisher of any musical compositiori used in any Ringtone or Mastertone~pensation
or consideration in excess of the compensation or consideration to be paid to Publish'er hereunder
(collectively, "Excess Compensation".), then effective as.of the date of such agreement, Licensee shall
immediately pay to Publisher an amount equal to such Excess Compensation and this Agreement shall
be deemed amended effective as of the date of such agreement to include such inore favorable .

compensagon provision; In the event the Approved Composition is not entirely controlled by Publisher,
the Excess Compensation.sha8 be based'upon and shall reflect Publisher'. Pro Rata Share Upon
request, Ucensee shall suppiy to Publisher copies of all agreeinents between Licensee and third party
licensors'by which rights are granted for the use of any sound recording or musical composiTions
(including Approved Compositions) in Ringtones andlor In Mastertones.
7. 'A~ecounHn

(a) .. Together 'with'he payment oi ail applicable sums due Publisher pursuant to paragraph 6
above, Licensee shall render'ublisher accounting statements on a quarterly basis, (which sha)l be
provided electronically, along with a.hard paper copy), indicating, EMI Tone-by-EMI Tone {including the
title, writers'ame(s), and applicable Publisher-supplied EMI song code for each Approved Composition),and Approved Website-by-Approved Website basis, the number of Copies'Sold or otherwise distributed
and!or digitally delivered.in the Temtoiy, within forty-five (45) days following the last day of each calendar
quarter during which such rights are granted herein, whetheror not Licensee sold or otherwise distributed
Copies within such quarterly period. In addition, the accouriting statement shall indicate, with respect toeach Copy Sold, the'retm1 selling price therefor, whether said Copy Sold was Ihe result of a first-time
transmission or a repeat tiansm~ionfrecurring charge, and any other information necessary to deterinine
how the applicable royalty for each Copy Sold was calculated.

{b) In addition to providing quarterly accounting statements, Licensee shall,.within ninety {90)days of the Effective Date, provide Publisher, upon request, with online, real-time access to the Server in
. -~er to permit the accurate identTiication, tracking and verification of copies of all EMI Tones, and anyother data itein to be enuinerated on accounting statements.pursuant to subparagraph {a) above.
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(c) Licensee agrees Io keep and maintain true and accurate records and books of account inconnection with the sale of Copies and aII!ransactions related tfier'eto or'thknvi ';e ccinter'nplated, underthis Agreement, and shall retain all such records and books~ for a period 6f nest Ie&e.th,hn kiur {4) yearsfolhwing the terminatiion of this Agreeinent. Publisher, by its de ';ignated Iepn'tentative, sliall have theright, fipon reasonable written noRe, and during normal office hours, to examine the books and recordsofLicensee, at Licensee's regular place of business where the teoks and records are. maintained, as thesame pertain to the subject matter of this Agreement and to make copie., and extract.; thereof„Licenseeshall cooperate with Publisher's representative to assist theiri in'undlrstdndirig all such material.'f, as aresult of any audit, it i. determined that Licensee has under~tate'd thi'oy'altie's due to Publlisher, Licenseeshall immediately pay to P'ubfiisher the amount of such underpayment. If, as aj result of any auclit, it isdeterinined that Licensee has understated the royalties due 'to P'ubIL~ her by tkn (1'0%) percent or more„Ucensee shall pay to Publiisher the amount by which royalties have been understated and shal'I reiinbursePublisher for the cost of the audit.

. (d) All checla shall be in United States l3ollars,'hatl be'marje payable to EMI MusicPubfiishing and unless Publisher nobfies otherwise, shall be sent to the address indica'led in paragraph 95below All accountings and payments must be received by Publisher on Ihe date such paymerit and'tatetnentare due, according to the terms of Ihiis Agreement, tithe bking ibf the essenqe hereof Nopayments shall be diminished or reduced in any manner for 'any fees'on, iiicluding'with'out limitation, anywithholdings, currency restric5ons, exchanqes or taxes. Upori written requeslI, Publisher~trail provideLicensee with a current W-9 form for each music publishing catalog receiving paymenL.

{e) It is understood and agreed that there shall be no "free or "bonus gocd's'gf the EMITones, as such terfn is understood in the industJy, i.:e, all Copie Sold, distributed, transmitted, ordelivered, regardless of price, shall bear a full royalty hereunder.

(f) Without limifing Publisher's rights and remedies hereunder, at law or in equity: (i) past-due payments are subject to and to be accomp mied by paymentof interest thereon at the priirie rate as'stabfishedori the due dale by The, Bank of New York plus 6vo (01) 'percent compour&ded daily andcomputed from the date(s) upon which each.such payment(s) fiat became diie uritil the date(s) uponwhich each sich payment(s) is remitted to Publishei; and nu'Licensee shall reimburse Publisher, within-five (5) days from receipt of its invoice, for F'ublishei's reasonably attt~mey's f~ hand inst„- ari'ing out ofthe occurrence of any Default Event (as defined in paragraph 14], including, without lirnitabon, any failurey Licensee fimely to render statements and account to Publ'isher with re,ipect to royalties.which accrueto Publisher in conneclion with Ucensee's exploitation of its righh pursuant to the applicable provisionshereof.

8 No Performance IRicgit Grant

(a). No right of public perfonnance is granted un'der Ihis Agreement, such.right being licensedby the American Society'of Composers, Authors and Publish'ers ("ASI~~, B}oadcasl Mu.'ic!nc. ("BMI"),and the Society of European.Stage Auttiors and Composers ("SESAC") in andi for the United Slates, as"
applicable

(b) Any public perlormance of an Approved ComposiTion as embodieit in an EMI Ton'e,
including without limitabon pursuant to peragrapti 3(a}(iv) above, not otherwise licensed by ASCAP and/or
BKH, as applicable, shall be ficensed by Licensee from Publisher- Lr fromm F ublisher's authorized agent atthe rate set forth in paragraph 6 (c}(m).
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{a) This Agreement does.not authorize or permit any use of a Composition not expressly set
forth herein and does.not include the right to alter the fundamental character of the music of an
ComposiTion, and, specifically, the terms of this Agreement are. limited to'he use-of each Approved
Composition only as originally fixed in the EMI Tone. Publisher reserves all rights not expressly granted io
Licensee hereunder. All rights grahted hereunder are granted on a non-exclusive basis.

(b) No Composition may be used in a.dramatic fashion, as such term is understood in the
industiy, or in any manner which could be considered in bad taste or offensive; Le. each Approved
Composigon shall be used with regard to social convengon and decency so as not to 5ring such
Composition, ihe composers thereof, or Publisher into public disrepute or refiect adversely on the
Composition, the composers thereof, or Publisher. No individual Composition may be used in connection
with any product, any service, or in the branding, marketing, advertising or promotion of any product,service or event.

(c) Without limiting the force and effect of the foregoing, and without intending to provide an
exhausgve list of prohibitive acts, this Agreement does not include the rights to: (i) rent.or lease an.EMI
Tone; (ii) sell or othenvise distribute EMI Tones except for the personal use of iridividual Wireless Device
owners; xiii parody the music or lyrics of an Approved Composition; {iv) make, scil or distribute
phonorecords of an Approved Composition; (v) utTiize a sound recording and/or audiovisual master(s) not
owned or separately licensed by Licensee; (vi) synchronize (or authorize others to synchronize) any
Approved Compositions with visual images or events or include any Approved ComposiTion in any audio-
visual work, including'ithout limitation in commercials or games; (v8) use the title of an Approved
Composition except for factual and/or descriptive purposes for identifying the EMI Tones available to for
purchase; {via) use any Composition that is not a Approved Composition in ahy way; or (ix) use an
Approved:Composition on any broadcast/cablecast or on-line services (whether viewable in real time or
downloadable) not specifically enumerated in this Agieement, or on any interactive program,platform,'ediaor storage device, or any promotional use not speciTically enumerated herein. Any occurrence ofthe above-noted items by Licensee or authorL~ed by Ucensee sha!I render all aspects of the Agreement
immediately null and void and this Agreement shall terminate .

(d) Except for lisbng on the Network the composers'ames for factual and/or descriptive
purposes for identifying the EMI Tones available for purchase, no right whatsoever is being granted
hereunder to use or authorize other Persons to use the names {including any professional naines,
previously, now or hereafter used), facsimile signatures, voices, likenesses or biographical material of,
concerning, or regarding any of the composers of a Composition for any purpose whatsoever, including,
without liinitation, for purposes of exploitation of an ENll Tone on the Network. In no event shall a name ofa composer of a Composition be featured more or less prominently than any other composer's name
10. V/arranties and Re re'sentationsftndemni

(a) Publisher warrants only that it has the legal right, power and authority to grant this licenseand this. license is given and accepted'without any other warranty or recourse Publisher hereby agrees to
indemnify and hold harmless Licensee and its respective officers, directors, agents, and employees
{hereinafter, the "Indemnitees") from and against any and all liabiliTies, damages. costs, charges,
recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred bythe Indemnitees {including reasonable attorn'eys'ees and disbursements) which may be obtained

. against, imposed upon or suffered by the Indemnitees or any of them, by reason of any breach byPubfisher of any of its warranbes or representations hereunder. In no event shall the total liability of.'ublisher in connection with-the rights granted for each Approved Composition licensed hereunder
exceed the consideration received by Publisher in connection with the Hcensing of said Approved
Composition. ticensee will give Publisher prompt riotice of any claim and Publisher wiii have the right toassume the defense thereof at Publisher's expense.



(b) Ucensee represents and warrants that

(i) there are no actions, suits„proceeding.'-, agreements or other impediments,
actual or threatened, which would prevent or impair it from perfurming il." duties and bblig'ations

'ereunder, and

(H) it is fully emlx&wered b& enter into this Agreement and to perform its duties and
obligations hereunder, that it 'is and shall at all times remain possessed of all rights necessary for it to
completely fulfill all oi its material obligations hereunder; and thAt its'n'ing into this Agreement and
fulfliling such obfiga5ons (including bult not limited to maintenanbe of the'etIvork) do'es nbt and shallnot'nfringe'upon Ihe rights of any Person whatsoever.

(c) Ucensee further represents aridwarrants that it shall obtain or secure (and maintain
during the Term) all necessary and required licenses concerning:

Q intellectual properties'fumi'shed or selected by Ucensee and contained in any
roaterials used in connection with the marketing, sale or distribution of Ringtones as authorized
hereunder, including without'limitation.name and likeriess rights, and that said materials shall not violate
or infringe upon the right.'f any third partIr, including without limitation intelh~tm&l propertyrightsandlor'ightsof privacy and publicity„ancl

(u) intellectual properties.l'um'ished o'r selected by licensee and contained in an EMI
Tone not licensed hereunder including that porbon of the musfc publishing rights in and to each Approved
Composition not controlkxt by publisher and that said materiaLs shall not'vio'late 'or infringe upon the
nghts of any third pariy, including witlv&ut'limitation intellectual prop@sty right0 and/or rights of privacy and
publicity.

{d) Ucensee agrees to fully Indemnify Publisher and hdld Pt&biisher '(and its ofiicers..
directors, and en&pioyees) harmless of and from ariy and aiI liabilities, claims, causes of actior&s,
damages, interest, chaiges, recoveries, judgments, penalties, expenses or losses ofwhatsoever kind of . ~

nature,.(including without limitatio'n, legal expenses and counsel fee's an'd di~bur. ements) of any Idnd
whatsoever which may be occasioned, sufferers or incurred by Publisher'; e'er diect~ or'indirectly, in

. whole or in part, resulting from or in connecbon with any breach or threatened breach by I ic'er&see of any
of the terms, covenants,'epresentations and wamanties contairIed Aerejn, add/or any claim by any
Person inconsistent with any of the representations, warranties and covenants hereunder. In addition,

.- Licensee wI reimburse Publisher on demand for any paym'ent made at any time'after the date hereof for'nyliab8ity or claim'to which this i%use relates that has resulted in a judgment against Publisi}er or'hichhas been settled vtith the wntten cogent of Licensee (which ix&ns'ent."haII not unreasonably be
withheld). Publisher vriit give Licensee prompt notice of'ny claim and Licensee viill have the right to
assume the defense thereof at Ucensee's expense.

'l1. 'nanementslC~oies

All EMI Tones (including the master recordings created by bcensee'not otherwise owned by
record companies) shall be the sole and exclusive property of Publisher from inception, and Licensee
hereby sells, assign.'and hansfers att right, Sli& and interest in and to each such EMI Tone and master
recording to Publisher, inctuding without limitation all copyright registratk&ns and applications,:and all
renewals and extensions thereof, throughout the world. Any arrangement(s) which Ucensee shaH cause '-

to be made of an Approved Composition in the. creation of an EMI Tone 'shall be 'made at'Ucensee's own
expense and shall be createci only as the result of emp'loyrnent-for-hire'and such arrangement shall be
"Work Made For Hire" for Put&lisher, as such term i's used in the'United States CopyrItght ILaw'. Licensee
hereby sells, assign'nd transfers any such arrangement(s) and ail right btie and interest in and to each
such arrangement tq Publisher and the worldwide n&pyright and renewals and extensions of copyright
th'erein. Licensee*vagrants and represents thatt all Permns reniiering services in conneclion with the
creation of EMI Tones shall have executed, prior to the commencement'f c'reation of any EMI Tone to

10



which such Persons have contributed, written agreement(s), in fuff u&mpliance with the laws of the UnitedStates and other countries, stating that those EMI Tones and any arrangements on which such EMITones are based, are considered a work made for hire for Publisher and irrevocably assigning aff suchPerson's rights throughout the Territory in perpetuity, including without limitation copyrights, in Ihose EMITones and other materials to Publisher. Upon Publisher's request, Ucensee wHI cause to be executedand delivered to Publisher all assignments and transfers of ownership of copyright (induding without
liinitation aH copyright registrations and applications, and all renewals and extensions thereof) in the EMITones and any arrangements on which such EMI Tones are based, and any other documents asPublisher may deem necessary or appropneate to vest in Publisher the rights granted to.Pulsher in thisAgreement. Neither Licensee nor any arranger shall be entiVed to authorship credit or status as'
collaborator or any remuneration by way of royally or otherwise from the authors of such ApprovedComposiffon or from Publisher or any of Publisher's designated agents. No arrangement shaH changethe basic melody of any Approved Composition.

(b) Ucensee shaH enable PuMisher freely and without charge or expense to receive EMITones to ensure Licensee's adherence with and to the terms and conditions of this Agreement. Any suchreceipt by Publisher will not constitute a Copy and will not be deemed a royalty-bearing event.
12. ~Orre rehr

Except as expressly permffted in this Agreemerit, L'icensee shall not at any time, directly orindirectly. Hcense, transfer, assign, seH or. otherwise dispose of, pledge, mortgage dr in any wayencumber any Composition or any interest of any kind therein, and/or any right or license grantedhereunder arid any such prirported license, transfer, assignment, sale, disposal, pledge, mortgage orencumbrance,shall be void and of- no effect.

13. 3~1e Perreerehi

Nothing herein contained shaH create any association, partnership, joint venture or retaGonship ofprincipal and agent between the parties hereto; it being'nderstood that the parties hereto are, wiihrespect to each other, independentcontractors, and neither parred'r eall have any authority to bind. theother or the other's representatives in any way and shall not hold Hsetf out to any Person as havingauthority

Event of DefauIUCure

{a) As used herein, the'term "Event of Default shaH mean any of the following events: QLicensee's failure or inability to fulfill any of its materiat obligations hereunder for any reason;,(n7Licensee's dissolution or the liquidation of any substantial portion of its assets; {@ the filing by or againstUcensee of a petition for liquidation or reorganizabon or the commencement of an action against it underany applicable bankruptcy or insolvency legislation as now or hereafter in effect or under any simHar. statute relatiiig to liquidation or.reorganization or Ucensee's consenting to any of the foregoing-, {iv) thea~iritment of a trustee, receiver, custodian or similar appointee for Ucensee for any of its property orLicensee consenting to any such'appointment; (v) Licensee's making of an assignment for the benelit ofcreditors;,(vr) Licensee becornirig insolvent; (vag Ucensee's faigure to pay, or admission in wnting of Hsinabffity to pay, its debts as they come due; {vgui Licensee's receipt of a."going concern" notification orsimilar qualification; (ix) a reduction of ten percent (10%} or more in Licensee's workforce, (x) Ucensee'sreport of a quarterly loss for four (4) consecutive quarters; or (m) any action by Licensee whichjeopardizes any material right or remedy of Pubfisher hereunder In the event that any of the mattersdescribed in this paragraph 14(a) occurs, Ucensee shall provide prompt written notice thereof toPublisher.
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(b) Without limiting or afl'ecting the rights or remedies which Publisher may have under this
Agreement or at law or equity, with respect to Licensee's obHgabons under this Pgrqemynt, it is agreedthat if an Event of Defau'lt occurs or in the event of a breach onI the pari'. of Licensee„,Publisher may notifyLicensee in writing of such default or .'brea!ch and licensee shall have ten (10) business days, from receiptof such notice in wh'ich to cure such Event of Default or breach. If such breach or Event of Default ts notcurabte or. is not cured within saidl ten (10) business day period, thi." Agreement shaH aullomatically
terminate and Ucensee shaH be deemed to have automatically and irrevocably assignedI andi transferred
to Publisher, without further censi'deration, all righl, title arid interest in and to all EMI Tones (including themaster recordings created by Licensee not othenMse owned by co-publltshers or record companies), tothe extent that such rights and interests have not. already been assigned to or vested in Publisher,
provided, however, lhat with resp!ect to any breach or default concerntn!j the payment of any monies
whatsoever, this Agreement shall automaticaliy terminate and the aforesaid assignment and vesting shalloccur if such particular breach is not remedied within fiive (5) bt'ssinkss days'rom the date of the notice.
Publisher, in the event of any automallic termination under this paragraph and without prejudice to any

. othei rights and remedies, shall have fights and remedies for cbpyright Infrltsger'rent', Inc'tudin g injunctiverelief

(c) The'(emanation of this Agreement pursuant to'this par'!graph shall render the fu)ther.
exploitation of an EMI T«!ne actionable as an act of copyright infringement fully;ubject to the remedies'rovidedby the Copyright Act, Title 17, of the United States Code, togelher with other legal and equitableremedies available to Publish!er.

15. Notices

Any and aH notices, cansents„approvais, &Iemands, other communications and paymentshereunder shall be hand delivered br sent by certified rna8, return rcmeipt requested, at the address below
(or at such pther address hereafter dewignated by either party Ih wrIIing) as )otlo~Ivs:

To Publisher. E3dlt IVIusiic Publisliiing
810 Seventh Avenue
New York,.New York 10019
'Attention:: Rod Kotler

To Ucensee As set fo&1h in the heading of thh AgreemenL

Any notice shall be deemed complete when the same (containing whatever Information may be requin dhereunder) is deposited in any mal& box

property

addressed and sent as aforesaid, except that (a) allmaterials personally delh! ered shall be deemed served when a«tually received by the, parly to whomaddressed; {b) air express rnaterhis shall be d'cerned served on the, day of defivmy to the air express
company; (c) notices of change of ad«lress shall be'etfectiye only from the date of receipt; and (d) royaltystatements may be sent by regular m-ul and.shall be Ammed rendered when actually received byPublisher
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td. ~Govarnin Law

This Agreement has been entered into and delivered in the State of New York and the validity
'interpretation and legal effect of this Agreement shall be governed by.and construed in accordance 'with
the internal laws of the State of New York applicable to contracts entered into and performed entirely
within the State of New York. Only lhe New York courts (state and federal) will have jurisdiction over any
controversies regarding this Agreement, and the transactions contemplated by this Agreement; any action
or other proceeding which involves such a controversy will be brought in those courls, in New York
County, and not elsewhere.'icensee hereby irrevocably submits to the jurisdiction of the New York
courts (state and federal) in any such action or proceeding and irrevocably waives any right to contest the
joriadiohon (in rem or in ~rsonsm or power or dedsion oi that ooort within orvdthoot the United states
-other than appropriate appellate courts having jurisdiction over appeals from such co'urt(s). Licensee also
irrevocably waives any defense of inconvenient foruin to the maintenance of any such action or
proceeding. Any process in any action or proceeding may, among other methods,'e served upon
Licensee by delivering or mailing it in accordance with paragraph 1 5 Any such delivery or mail service
shall be deemed to have the same force and effect as personal service within the State of New York.

17 Assi nment Chan eof Control

This Agreement, and the rights, opportunities and obligations created pursuarit to this Agreement,-are not assignable. or transferable in any manner by Licensee, nor.shall Licensee sublicense or delegate
any of its rights or obligations wilhout the prior written consent of Publisher, not to be unreasonably .withheld EMI may assign this Agreement and any of its rights hereunder in whole or in part to any Person
which controls, which, is controlled by, or.which is under common control with, EMI and/or each such
Publisher or which is in.partnership with EMI and/or each such Publisher, and/or to any parent, afhTiated'or subsidiary company, or corporation, or to a Person owning, or acquiring, all or a substantial part of EMIand/or each such Publisher's stock and/or assets or with.whom EMI and/or each such Publisher may
merge or be. merged, in which case Licensee shall not be released from its obligations hereunder.

18. Corifidentiali Publicl

Licensee and EM) agree that alI information with respect to this Agreement, whether furnished byEMI to Licensee or otherwise acquired by Ucensee in the course of business with EMI, shall be keptconfidential. Such information shall not be disclosed at any brne to any Person except to Ihe extent
required by an order of a court or other tribunal having jurisdiction or pursuant to rules and regulations ofa governmental body Notwithstanding the foregoing, the parties acknpwiedge and agree that in certain-

.situations, such as where copublishers of an Approved Composition, publishets of other compositionsand/or master owners require a favored nations provision, the'information contained in this Agreement-may have to be divulged withrespect to monies payable and rights granted. Ucensee and EMI may notuse the other party's name in news releases, articles, brochures and marketing and/or promotional 'aterials,vChout the other party's prior written approval

,(a) This Agreement sets forth the entire understanding between the parties hereto withrespect to the subject matter hereof.'and merges and extinguishes ail prior understandings, negotiations,and agreements..No amendment to or modification, waiver, termination, or discharge of this Agreement
or of any provision hereof shall be binding unless confirmed by a written instrument duly executed by the
party to be charged therewith. Any process in any action, suit, or proceeding.arising out of or relating to
this Agreement may, among other methods, be;served upon the applicable party by delivering it or
mailing it in accordance with paiagraph 15'above. No waiver of any provision.of or default under this
Agreement shall affect the right of either party thereafter to enforce such provision or to exercise any rightor remedy in lhe event of any other default, whether or not similar



(b) If any part of this Agreement shall be determined to be invalid or unenforceabie by a
court of competent jurisdiction car by any other legally constituted body'hav&ng the jurisdiction to make
such determination, the remainder of this Agreement shaB rerj1ain in frlB fo/ce And Affec provided that the
part of this Agreement thus invalidated or declared unenforceable'is nest essential to the intended
operation of this Agreement.

20. Miscellaneous

This Agreement shall apply for the Term',hereof only., land 'shall not'be kindling upon or p1 ejudicial
to any position taken by Publisher or Ucensee for any period subsequent to the Term of this Agreement.
The captions of paragraiphs contained in this Agreement are for reference only and are not to be
construed in any way as a'art of the Agreement. This Agreement shall not become effecthie until
executed by all proposed parties hereto.

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above
.written.

EMI Music Publishing Wireless Developer Agency

8y:
Publisher

8y-
Licerisee
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SCHEDULE A

List of Publishin Catalo s

AVON GATE MUSIC'INC (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBAhlK PLAZA MUSIC, INC (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC INC (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI-AFFILIATED CATALOG INC. (BMI)
EMI AL GALLICO MUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP (BMI)
EMI APRIL MUSIC INC. {ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

- EMI BMPC CORP. {ASCAP)
EMI BLACKWOOD MUSIC INC (BMI)
EMI BRILLIG MUSIC, INC. {ASCAP)-

EMI DUCE MUSIC, INC (ASCAP)
EMI EASY LISTENLNG MUSIC CORP. (ASCAP)

EMI FEIST CATALOG INC. (ASCAP)
EMI FULL KEEL MUSIC (ASCAP)

Eh/Il GOLD HORIZON MUSIC CORP. (BMI)
EMI GOLDEN TORCH MUSIC CORP (ASCAP)

EMI GROVE PARK MUSIC, INC. {BMI)
. EMI HASTINGS CATAI OG INC. (BMI)

- EMI INTERTRAX MUSIC -INC. {BMI)
EMI JEMAXAL MUSIC INC. {ASCAP)

EMI LONGITUDE MUSIC (BMI)
EMI h/IILLER CATALOG INC. (ASCAP)

EMI MiLLS MUSIC, INC. (ASCAP)
.EMI MOGULL, INC. {ASCAP)

EMI NORBUD h/IUSIC, INC. (BMI)
EMI NTM HOLDINGS, INC. (ASCAP)
EMI PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC. (BMI)
EMI SLITHY SONGS; INC. {BMI) ..
EMI TSM HOLDINGS, INC. (BMI}
EMI U CATALOG INC. (ASCAP)

EMI UNART CATALOG INC (BMI)
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (Bh/ll)
EMI VIRGIN MUSIC, INC (ASCAP)

EMI VIRGIN SONGS, INC. (BMI)
. EMI.WATERFORD MUSIC, INC. {ASCAP}

EMI WORLDTRAX MUSIC INC (ASCAP)
FORAY MUSIC {SESAC)

GLENWOOD MUSIC CORP {ASCAP)
. JOBETE MUSIC CO., INC. (ASCAP)
NEW TANDEM MUSIC, LNC (ASCAP) 'CREENGEMS-EMI MUSIC INC. (BM))

STONE DIAMOND MUSIC CORPORATION (BMI)
'RIPLE STARh/IUSIC, INC. (BMI)



SCHEDULE C

(pursuant to paragraph 1(o))

ADDENDUII OF RIGHTS

ADDENDUM to the Agreement dated November 9, 2005, by and bebveen EMI Music Publishing and .

Wireless Devehper Agency (the "Agreement") Upori the fuil execution of this Addendum by the parties
hereto, the following additional Website(s) isIare deemed Approved Websme(s), and thus part of the
Network, effective 'as of the date set.forthbefow'.

The URI (s) of the Website(s) proposed for approval'pursuant to this Addendum, and the date on
which EMI Tones first shall be marketed thereon, islare:

httpl/www .corn Date:

2. All terms not defined herein shall have the same meaning given them in the Agreement. Except
as expressly or by necessary implication modified hereby, the terms and conditions of the Agreement
remain iri full force and effect, and are'hereby ratiTied and affirmed without Iimliation or exception

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
day of 200,

EMI Music Publishing Wireless DeveloperAgency

Publisher Licensee

woA RBIT 1%1D$5



SCH.'EDULE ID

(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

ADDENDUM to.the Agreement dated november 9, 2005, by and bdtwed n EMI MusiC publishing and
%fireless Developer Agency (the "Agreemenf). Upon the full execution of this Addendum by the parties
hereto, the following Iisted Composition(s) are deemed Approved Composition(s) unrler the Agreement,
effective as of the date set forth below:.

The Composition(s) subject to this Addendum is/are:

("T~ composed by ("WRI fER(S)" (%)]..

? The.Tenitory shall be as e'er the Agreement,.[excluding, in the case of the Composition entitled
the counhy(ies) of .l

3.. Ali terms not defined herein,skell have the same meantng given them in the Agreement. Except
as expressly or by necessary implication modified hereby, the td.rms and corlditions of the Agreement
remain in full force and effect, and are hereby ratifi(wf and affirmed vIrlthdut IIInitation 6r exception.

IN VIITNESRWHERIPOF', the. parties have caused the foregoing ADDENDUM to be 'exebuted as of this
day of - 200 .

EMI Music Publishing Wireless Developer Agency

Publisher
By.

Licensee
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Ringtone: and Mastertone Ucense

. TH)S AGREEMENT (the "Agreement") is made as of December 20, 2005 ("Effective Date ), by
. and between Buongiomo USA Inc., 4th Floor Maclee Quarters, 429 Lenox Avenue, Miami Beach, FL
33139 ("Licensee") and EM I Entertainment World, Inc., 810 Seventh Avenue, New York, New York

. 10019. All capitalized terms in this Agreement are defined in paragraph 1 below, unless otherwise
indtcated.

WHEREAS; EM I is actively engaged in the busines~ of music publishing and controls the music
pubihhing rights to certain ComposiTions in certain music publishing catalogs (hereafter individually and
collectiveiy referred to as "Publisher, "EMI"); and

WHEREAS, Licensee desires to obtain and Pub)isher desires lo grant a license to arrange and
record one or more Approved Composition(s) for, the sole purpose. of creabng EMI Ringtones and
Mastertones.that may be dislribuled as EMI Tones whereby an End-user can receive a copy of the EMI
Tone into a Vlireiess Device ("Licensee's Service"), solely in the manner provided herein and in
accordance with the terms enid conditions of tish Agreement;

NOW THEREFORE; in consideration.of the mutual promises and covenants contained herein,
the parties herelo agree as follows:

1. - Definitions

As used in this Agreement, the following terms will have the meanings set forth below

(a) "Composition" means a musical composibon which is owned and/or controlled in whole
or in part by Publisher, and which is made avaiiabie, in Publisher's discretion and subject to Publisher-'s
written approval, to Ucensee subject to the terms and conditions set forth in this Agreement and subject
to any reslrictions.imposed by Pubiisher or by any Songwriter Agreements; provided that with respect to
any Composition which is or may be owned or controlled by Publisher only in part, the term "ComposiTion"
shall refer only to that portion of the musica! composPion owne'd or controlled by Pubfishea ApprovedComposition" means a Composition which, pursuant to. paragraph 2 below, has been approved by .

publisher as an Approved.Composition available for. use by Licensee in accordance with-the terms ahd
conditions of this Agreement.

(b) 'Copy," means a digital transinission(s) or eledronic distribution(s) of a single Approved
Composition contained in an EMI Tone to an End-user

(c) "Copies Sold" and "sales meat& one hundred (100%) percent of those Copies digitally
bansmiited or otherwise eiectionicaiiy distributed to End-users (including without timitabon to an End-
user's Wireless Device);

(d) "Dollars" and "Cents" mean United States Dollars and Cents.

(e) "EM I Ringtone" and "EMI Mastertone" means a Ringtone and Mastertone, respectively,
that features the digital transmission of an Approved Composition, the length of which shall not exceed

- thirty (30) consecutive seconds, solely in connection with Licensee's Service and in accordance with the
terms and condiTions of this Agreement. For the purpose of this Agreement. EMI Ringtones and EMI
Mastertones collectively shall be referred to as "EMI Tones".



{f) . "End-usei" means a Wireless Device owner, user, or customer who legally procures fromLicensee the sale or distribution of an EMI Tone, for theat period of time only during which sue;htransmission right has been legally procured.

(g) 'Network"means the Approved Websiite(s'I on which Efiitl Tt~nes will be made avaHable toEnd-users, as served froe rom and through the Server, via a rainge of service diannels nacluding Internet,cable, satellite, w'eb, WAP, SMS, or cellular transmission 'Liceixee at -ill tinIies shall institute securitymeasures,with respect to all aspects of its Network(s) that: (i) prevent any EMI To . dApprove mposition from IMing copied,, played, distributed, tiransmitted, performed, used or exploited,in whole or in part, in any format or by any means other than in the form'at aixi bv the means perr tted bPublisher hereunder, (ii) prevent unauthorized reproduction and distribuI5on of aII EMI Tones and anyunderlying Approved Compo'. itions; (iii) are sufficient, as detemiined by Publisher; to track and enforce'- the bse IimBaffons and other resblctions descriibed in this Agreement; and (iv) meet or exceed cuirenti ustry standards as they exist fiom time to 5ine for the licensed deliveIy of mpic vIa digitat- transmission (including. without Iimitaffon, an5-virus, firiqvall, password, and an5-hacldng 'protections).
Ih'i(h) Person. means any iiMivi'dual, coiporation, partnership„ass~ociation or other organizedgroup or combination of any or all of the foregoing, and their legal'successors or representatives.
(i) "Ringtone means any data that residet or is stored in (whether temporarily orpermanently), or which is transmitled to, a'Wireless Device, whi&:h data caus«s.a,prerIeterIinlnpd melodic 'equenceofa musical composition to be reproduced, petformed„and/or played fi r piIrpo„es ofannouncing an incoming cali on such Wireless Device In an audio fonnaI (i,e, noifaudiovisual); For theavoidance of doubt; "Ringtone" shalt'not includ!. (and this Agreement shrill not be d 'd ta y rig o use.Compositions in or as), inter alia Ringbacks er Ringba~ck tiines„or po-calledenhanced ringtones (e.g., Rinrltones that include any vL"ual element). Fc&r the purpose of this Agreement,Ringtones that (i) embody a niaster sound recording of the Composition or (I&)'iiibody vocal and/orhuman'insbuinental pelfoimarices„shallbe refen'ed to as"Mastertones.'I)

Ringbacks" or "Ringback tone.;" minns the distribu5on or transmission of a musicalcorn s",~ '
ng a 'ca. er: e ca.l recipient h

composition to a Wireless Device or telephone for the purpose of notTiyi ! 'l 'hat'. the o e incoming calL A Ringback may incidentally incorporate non-inelodic tories or othersounds in.order to indicate to ai adler that the wall recipient is being contacted {e.g., simula;lin lhe soundsof a ringing telephone).
* ..., imuaing esoun s

{k) "Server"- means Licensee's proprietary hitemet silver whIch sthall ~be located within theTern*tory, on which templates of the EMI Tenes licensed hereunder v@l exclusively reside, and from whichthe-EMI Tones will be digitally bansmitted'oir dhtributed to End-usiers thro gh ihe I)etviiork.,For purposesof clariTica5on, no EMI Tone shall.be offered for sale through an S@proveiI Wet site and peimanentlystored in an End-user's Wireless Devic6 without first beirig transmitted from arid through the Server.'I)
Songwriter Agreementi[s)" shall mean those agreements pursuanf to which Publisherhas acquired. rights with respect to any Composiffon.

(m)'Term" has the meaning set forth.in paragraph 5(a) below.

(n) "Temtory has the meaning set forlh in paragraph 4.below.
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(o) "Website" means a collection of interconnected hypertext markup language documentsaccessm)te at a single Universal Resource Locator ("URL") via lhe World V/ide Web, owned and operatedby the same Person or at the sole direction of such Person. "Approved Website(s)t means the Website(s)having the URL(s):.www.dirtyhippo.corn; www blinko.corn; wwwsingtonechanneLcom;www.artistdirect.corn; www mytonz.corn; www.mobifesidewalk.corn; www.tone-pass.corn;www suncom.'corn; www.berggi.corn; www.virginmobtteusa.corn; www.t-mobile.corn;

'ww.lutchforwt/tones/shop/ustBdobson/wmt;and ATBT on M-mode. ln the event Licensee desires an-additional Website to become an Approved Website, prior to such website's advertising or market fany EM Tone, Licensee shall complete, execute and submit to Publisher hvo (2) mpies of an Addendumin Ihe form sat forth in Schedule S and if Publisher refums to Licensee 'a counter-executed copy of tha. Addendum (whbh publisher may elect to do in Its sole dbcrelion), said Vyebsrle shell be deemed anApproved Website..Licensee shall reasonably cooperate.with respect to Publisher's further inquiriesconcerning any additional Website(s) proposed by Licensee, induding without timL)tton, the nature ofusiness conducted on said V/ebsite(s) and by the Person(s) owning and operating or directing theoperation of such Website(s}, and the accounting and reporting procedures in place between Ucenseeand the Person(s) owning and operating or directing the operation of such Website(s).

(p) 'Ntreless Device"- means a mobile telephone or a hybrid.handhetd wireless device thatincorporates the telephony or: inessaging function of a mobile telephone and that operafes on a wifelesscommunications network regulated by the U.S. Federal Communications Commis'sion.in accordance withifs rules and regulations governing commercial mobile radio services. Wireless Devices do not include,without limitation, toys, or games.

(q) Each other expression used herein, uriless herein.separately defined, shalt have themeaning commonly understood in the music publishing industry

2. Su of'Com ositions

(a) The Compositions listed on Sch'edule.A hereto (hereby incorporated hereinby thisr'eference) as of the Effective Date are deemed to be Approved Compositions.for purposes of thisAgreemenL From iime to ftme during the Term, Schedule A may be amer dud by

pl'isharin
liisilrslion. in which event Publish sr shall provide Llcetwee with a writte copy of such revised ScheduleA and Ilpon Licensee's receipt of such revhed S~chedule the Compositions listed'on such revisedSchadirle A shall be di emed to be Approved ComposiTions for purposes of Ibis Agr ament (and to Ihaextant lhaf anyApproved Compositions fmm an earlier valsion of Schedule A are I f t d hrevue ~cute such Compositions shall no longer be deemed to be Approved Compositions forpurposes of this.Agreement) Publisher will use reasonable efforts.to clearly indicate for Licensee'anyaddiTions,.deletiuns and/er corrections'to the list of ComposiTions set forth in any revised Schedule A thatis provided to Licensee.

(b) Following the execution of this Agreement and throughout the Term, Licensee may seekPublisher's approval of Compositions Iha I do not appear on Schedule A for use as ApprovedComposigons for purposes of the creagon and Iransmission of EMI Tones. tn sucll event, Licenses shallnotify Publisher in writing of said requested Compositions. lf Publisher agrees to consider the approval ofsich requested Composition(s}, it shill provide written notice thereof to Licensee who shalt complete,execute and submit to Pubtishsr Iwo {2) copies of an Addendum in the form set forth in Schedule C and if::pnbllsrsr relume to Licensee a counler execufed copy of the Addendum (which publisher may elect io doin its sole discreiion), the ComposiTions set forth in such Addendum ahaB ba deemed ApprovedComposigons for purposes of this Agreement arid Ihe thervcurrenl version of Schedule A shall bedeemed amended to indude such Appr6ved Compositions.



(c) Publisher reserves the right, in its sole discrebon, to refuse to approve anyComposition(s) for use as Approved Composition(s) For puirposes cIf exampte, but without liniitation,except as otherwhe expressly provided by Publisheir, as'of the Effeclive Date and throughtout the ll'errn,
Compositions written in whole or'in part by. 1 racy Chapman, John Lennori, Jeff Lynnea James Taylor, andStevie Wonder, and the members of the, recording artists known as Aerosmith, Foo Fi!ghters, nirvana,'ed Hot Chili Peppers. Tool, thle Mars Voltaa A Perfect Cirde and Savage Garden, and the Composition"You'e Got A Friend" (King) are not, and shall not become, Approved Compositions;

. (d) . Notwithstanding anything to the contrary containe'd in this Agreement„Licensee shallremove any EMI Tone(s) from tlhe Netvvork(s) within seven p) bt.isin&s days aftea'c~tnsee's receipt ofnotice from Publisher requesting such removal, and as of the end of such seven p) business day period,and thereafter throughout the Tlerm, Licensee sha)I not sell, transmiL'or othenkise'use'r e'xpI'cIit su'ch EMITone(s), and shall not permit third parties to do ariy of the foregoing, For any purpose without Publisher'
prior written consent„

3. ~Grant of Rt lita

(a) License Grant to Licensee. Subject to the temis arId.cdndifiions of ttiis A'gre&.'merit andprovided that Uceriseb has fuffy complied wi'!h such terms and condiffons, Publisher hereby grants loLicensee the following non-exclusive, non-tr'msferable limited rights soleIIp during I!he Tenn and solely inthe Territory:

Oi A~rran ement and Recordiinrt. To arrange an'd record, at Ucensee's soleexpense. one'0)excerpt of each Approved Composition, coinprising up.to thhty (30) constecutiive
. seconds of such Approved.Cornpositiona for use solely in connection ~tivi1h 'the &reaction of a!i EI3II Tonebased on such excerpt; provided that (A) each EMI Tone shall only contain elements of one (0) Approv~xt
Composition (for purposes of example only,;an EMI Tone may nolt include portions': of two (2) or mgreseparate Approved Compositions or'por!iions of an Approved CornpoaiTion togi ther with pcvtions of any .

other musical composition); (B) the Approved Composition.excerpt used to create an EMI Tone shattl be asingle, 'continuous excerpt (for purposes of example only, such excerpt may ni&t comprise the first ten (10)secohds and the last twenty (20) seconds of such Approved Composit!on); (C).r.o arraI~gerrient. created haccordance with this parag'raph 3(a)(lj shall change the basic; melody or fundainental character of anApproved Composition (other than as neces: anly resulting from 11'miting the excerpt of such A@ovtedComposition to thirty (30) consecutive seconds); and (D) all alrrangem'ents'rekted in accordant~ wdh theparagraph 3(a}Q shaB be subject to the prov'isions of paragraph 11 belowl

Qi . Creation of Single Temylate or Server ~Co g. To create a t&mpiate or servercopy of each EMI Tone, which'hall Ibe "uploaded" to and! resiide on the Server'or the Riole end 'exch&sivapurpose of transmitting or distributing EMI Tcees to End-users in accordance uvith'.!he terms andconditions herein;

gll) Sell Copies To End-Users To sell Cop'les of the EMI Tones, on and.throughthe Network, so that an End-user can puirchase a Copy of the EMI Toiie such that the.EMI Tone maybebedded in.his or her Wireless'De~ice (it being understood that temporary, transienl, non-permanentcopies of the EMI Tones incidental to said transmission 'may be created on the Nehvork, provided (A)'nopermanent copies of the EMI Tones are stored or each'ed on the Netw'ork 4Xce})t oIi thh Salver 'or oi& anEnd-user,'s Wireless Device.and (B)!if a security breach in the, Network. ari."es, LicehseJ. shall irr''imediatety'omply with any Publisher request to block ar~s or remove from the Server any lEMI Tone so affected);



(iv) Streainin for Promotional Pu oses. For each EM) Tone, and subject to
Licensee securing all necessary public performance licenses (as described in paragraph 8 below), to
"stream" vp to thirty {30) consecutive seconds of such EMl Tone to prospective End-users in the form of a
digital audio transmission for the sole purpose of previewing or demonstrating such EMl Tone to facNitate
its purchase, sale, or licensing through the Network in accordance with this Agreement; provided that
Ucensee shall not sell, lease, transinit, offer, or otherwise provide any EMl Tone streamed in accordance
with this'paragraph 3{a)(iv) (induding any Approved Composibon incorporated therein) as a
downloadable file or in any form that would allow any Person to create, store, or retain a copy of aN or
part.thereof

(b) Restrictions Notwithstanding any other provision of this Agreement:

(i) This Agreement does not authorize or permil any use or. other exploitation of any
Compositiori by Ucensee or any third party, except as expressly authorized herein. lf any such use or
other exptoiiatlon is made or.permitted by Licensee, this Agreement shall immediately terminate. and all
rights and licenses granted to Ucensee hereunder shall automaticaNy terminale.

{N) No license or other rights are granted herein to Licensee or any third party to use
any current or future trademarks, service marks, design marks or trade names of or associated with
Publisher (sdch marks and names, collectively; the "EMl Marks"), for any purpose. Licensee may only
use the EMl Marks.with the prior written approval of Publisher.

(c) With respect to any Approved Composition of'which less than one hundred percent
(100%) is controNed'by Publisher, prior to exercising any of the rights or licenses granted herein in such
Approved Composition or any EMl Tone incor'porating such Approved ComposiTion, Ucensee shall
secure aB rights and licenses from all applicable co-publisher{s) necessary to exercise, without violating
the intellectual property rights or other rights of such co-publisher(s) or any third party, the rights and
licenses granted herein.

(d) Nothing contained herein shall grant Licensee the right to use any 'particular recording of
an Approved Composition.

(e) . Without limiting'any other pr'ovision of this Agreement. with respect to any third party
rights that are necessary to be obtained by Licensee in connection with any EMl Tone or any recording or

. performance incorporated into or used to arrange any EMl Tone, Licensee shall be responsible for
obtaining such righh-at its sole expense.

4 '~fllto

The "Territory" covered during the Term shall be the United States, its territories and possessions
(including Puerto Rico).

5. Term

{a) The "Term"'of this Agreement is one (0) year, commencing Dec'ember 20, 2005, and
terminating December 19, 2006 .

(b) Notwithstanding the foregoing, EM1 may terminate the entire grant of rights contained in
this Agreement and/or the grant of rights with respect to a particular Approved Website, at.any time for
any reason upon thirty (30). days prior writlen notice to Licensee. Promptly thereafter, Licensee shall
furnish Publisher with a writlen confirmation that it has'performed anylaN takedowns of EMl Tones from
the Server necessary to comply with the applicable termination of rights by Publisher.



6. Advan'ce 1 Ro a)ties

(a) As used herein, "Publishei's Prorata Share" sha)l mean Ihat proportiori of Publisher'
ownership of the applicable Composition, as sel forth on the applicable ~cheiilu)e' AddeiadurIi.

'(b) In consideration of the.idghts gninted hereur&der,, upon execution of t)I)s AgreementLicensee shalf pay to Publisher the sum of Five Thousand Dollars ($5 000 0II), a~ a non re'turiiable
advance, recoupable solely from royalties othenvise payable for each Copy Sold;as of thecommencement hereof pursuant to this paragraph 6 {"Advance"), payable by method of telegraphic bankwire transfer as follows: JP Morgan Chase Bank, 1 Chase Manhattan Plaza, IMew York, MY 10081, ABA)f021000021, SWIFT CODE CHASUS33, EMI Music Publishing: Account 0 323-662560..

(c) (I) . Pursuant to the terms and condiitions'of paragraph 7 below, Licensee shall payPublisher for. each Copy Sold a royalty equal to Publisher's Prorata Shark of: "

(A) Ten {10%) peicent of the retail selling price of each Copy, Sold, with aminimum roya)ty for each Copy Sold of Twellve ($0.12) Cent.. wilh respect to EMI Ringtones (that is notan EMI Master)on'e); and

(B) Twelve (12'){) percent of the: retail sel)ing prk;e of, each Copy Sold„with aminimum roya)ty for each Copy Sold of )~&i)can ($0.15) Cents with respect to EMI Master)ones.

(ii) In,the event a recunring fee is charged an End-user to retain a Copy, said chargeshall be deemed.a roy'alty-bearing event. For clarity, Licensee sh,a)l pay F'ub)i.&her the apphcabIe royaltypertaining to any Copy each time a recumng payment is made to retain said Copy (or to aixess said EMI.'Tone'embodied therein) on an End-user's'Wireless Device. For purposes of calcu'lating the royaltypayab)e, if applicable, the r'ecurrin'g fee shall be deemed to be the original'etail sel)ing price and eachtime the Copy is thereby retained shall be considered a rlew "Copy Sh)d" and a royalty shall thereby.bepayable.

(iii) ln the event a C:opy is inade to time-out on a Wire)es,'i Device and one is made tore-downfoad or othenvise re-acquire. saki EMI Tone for reasons other than technical faNure, said event-'hall be deemed a royalty-bearing evenL For c)airlty, and nohvithstanding the previous sentence,
. Licensee shall pay Publisher the app)icab)e royalty pertaining to each Copy Sb)d,'iresbectlve of whether'herecipient had previously acquired the same E.:Ml I one. embodied in suI h Copy Sokl.

giv) in the event a Copy is offered in a fo)Tn.other tha6 individiI'a))y ~e. '. said EMITone is made available as part ofm bundle or package of wireless coritent app)ications. the roya)ty due inconnection with such Copy shall be Pub)isher's F'ro Rata Share of the greater of; (A) Ten (10%)percent.of a fraction whose numerator er)uais the bundle's sale pidce and whose denominator equa)s the nuinber .of ioya)ty-'bearing content app)icatioiis;or (B) the minimum royalty for each Ccpy ~io)d set forth par IgraI&h.
6(c)Qi above By way of example, if Licensee charges $1 0 for a bund)e of eight (8) royalty-beaiingcontent applications (one of whit%is a Copy)„ then the'royalty applicable to sa)d Copy shal)l be Publisher'~rata Share of $0.125. I.e., 10% oII ($10) 8);

(v) In the event a recurring transmission fee, in addilion to the,
origina) EMI, Tonepurchase fee, is charged to an Em)-user each time an End-user hears the EM'or'ie (e.'g.; a Ten Cent

{$0.10) recurring transmission fee is charged to ann End-user each time he or she IIiear.i an EMI Tone),Ucensee shaN pay Publisher for each such C'py Publisher's Prorata Share of Ten percent (10%) of suchtransmission fee, in addition to t)ie Royalty othei wise set forth in'his paraqraph 6
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(d) 'ln the event an Approved Composition is controlled less Ihan one hundred (100%)percent by Publisher or if the Songwriter Agreements require direct payments to certain third parties,upon Publisher's request, Licensee shall make direct payments to such app)icable co-publishers or otherthird parties

(e): ln the event Licensee agrees to (or has agreed to) pay to a co-publisher of an ApprovedComposition, a publisher of any musical composition or a )icensor of any sound recording embodying anApproved Composition used in any Ringtone or Mastertone, compensation or consideration in excess ofthe compensation or consideration to be paid to Publisher hereunder (collectively, "Excess
Compensation"), then effective as of the date of such agreement, Licensee shall immediately. pay IoPublisher an amount equal to such Excess Compensation and this Agreement shall be deemed amendedeffective. as.of the date of such agreement to inc)ude such more favorable compensation provision. In theevent the Approved Composition is not entirely controlled by Publisher, the Excess Compensabon shallbe based upon and shall relject Pub)isher's Pro Rata'Share Upon request, Licensee shall supply toPublisher copies of all agreements between Licensee and third party licensors by which rights aregranted for fhe use of any sound recording or musical compositions (including Approved Compositions) inRingtones andlor in Master)ones.

7. A~ccountin

'a) Together with lbs. payment of aH applicable sums due Publisher pursuant to paragraph 6above, Licensee shall render Publisher accounting statements on a quarterly basis, (which shall be.provided e)ectronically, along with a hard paper copy), indicating, on a EM) Tone-by-EMI Tone (includingthe tit)e, writers'aine{s), and applicable Publisher-supplied EM) song code for each ApprovedComposition), and Approved Website-by-Approved Website basis, the number of Copies Sold orotherwhe. distributed andIor digitally dehvered in the Ten1tor; within forty-five {45) days following the lastday of each calendar quarter during which such rights are granted herein, whether or not Licensee sold orotherwise distributed'Copies within such quarterly period. In addition, the Accounting statement shallindicate, with respect to each Copy Sold, the retail se)ling price therefor, whether said Copy Sold was the'esu)t of a first-time transinission or a repeat transmissionlrecurring charge, and any other informationnecessary to determine how the sppF~ab)e royalty for each Copy So)d was calcuiated.

(b) ln addition to providing quarter)y accounting statements, Ucensee shall, as of theEffective Date, provide Pub)isher, vpon request, with online, real-time access to the Server in order topermit the 'accurate identification, tracking and verification of copies of all EMI Tones, and any other dataitem to be enumerated on accounting statements pursuant to subparagraph (a) above.

(c) Licensee agrees to keep and maintain true and accurate records and books of accourit'inconnection'with the sale of Copies and all transactions. related thereto or otherwise contemplated underthis Agreement, and shall retain ai) such records and books for a period of not less than four (4) yearsfo))owing the termination of this Agreement. Publisher, by its designated representative, shall have theright, upon reasonabte written not)ce, and during normal office hours, to examine the books and recordsof Ucensee, at Ucensee's regular place of business where the books and records are maintained, as theblame pertain to the s'ubject matter of this Agreement and to make copies and exb acts thereof. Licenseeshag cooperate with Pubiisher's representative to assist them in vnderstanding all such material. )f, as aresu)I of any audit, it is determined that Licensee has understated lhe royalties due to Pvb)isher, Ucenseeshall immediately pay to Pvb)isher the amount of such underpayment.'If, as a result of any audit, it isdetermined that Licensee has vnderstated Ihe royalges due to Publisher by ten (10%) percent or more,. Licensee shall pay to Pvblisher the amount by which royalties have been understated and shail reimbursePub)isher for the cost of the avdiL



(d) Al) checks shall be in Unitized States Dollan, shall be made payable to EMI MusicPublishing and unless Publisher notifies olhenvise., shall be sent to the address indicated in paragraph 15below All accountings and payments must be received by Publisher on the: dat'e such payir'nt d.ment are due, according to the terms of this Agreemhrit, time being of!he essence hereof. Nopayments shall be diminished or reduced in'any manner for any reason inclvdirig w'thout I I twi o ings, currency restrictions, exchanges or taxes. Upon 'written request, Publisher shall provideUcensee with a currenl W-9 fisrm for each music publishing catalog receiving payment

(e) It is understood and agreed th at there.shalll be no "tree or "lbonqs'good~" of the EMITones, as. such term is understood in the industry, I.e., all Copies Sold, distributed, bansmitted, ordelivered, regardless of price, shall bear a full royalty hereunder.

(1) Without Hmihng Publis!her".rights and remedies hereunder, at law oi in equity (ij! past-due payments are subject to and to be accompanied by payment of interest Ihereon at the prime rate asestablished on the due date by The Bank of New York plus two (2%) percen!I compounded daily andcomputed from the date(s) upon which each such payment(s) first became due until "Ihe date(s) upon,which each such payment(s) LI'remitted to Publisher; and (i!) Licensee shall Ireimwiur&e PIibt h lh( ) ays in receipt of its invoice, for Publisher's reasonable attorney's fees; and co -ts arising out ofIhe occurrence of any. Default Event (as defined in paragraph txl); including; without Iimitatiori, an'y failurebyUcenseetimelytorenderstaternentsand.accounttoPublisherwithrespe'to, lti wf ch,o u isher sn connection with Ucensee's.exploitation of its rights pursuant to the applicable r v'e app ica e provisions

8. No Performance Ri ht Gmnt

(a) ..No right of public perfolrmance'is granted under this Agreement. gaud! riglit being licensed .by the Americari Society of Composers, Authors and Publishers ("A~M), broadcast.Mpsic lnc,( BMI ),and the Society of European Stage Aut!hors anil Coirnposers ("SESAC") 1!n and for the United State~, andthe Society of Composers, Authors and Music Publishers, as applicable

(b) . Any public performance of an Approved Compositiorr as emLodled in ari I=Mt ~Tone,including without limitation pursuant to para!graph'3(a)(iv) above, riot othe~rwise lic'ensI.d by A~+CAP and/orBMI, as a'pplicable, shall be licensed by'censee from F'ublisher or from PubIisher's authorized agent. Ifsaid license is to be secured from Publisher,, Publisher agrees to negotiate in good faith and the issuanceof such license shall be in accordance with the customaiy industry practices and fees..
9. Restrictions and Reserva'.tion.s of ~Bi hts

(a) This Agreement doies nqt authorize or permil any use of a CornposiIion not expressly setforth herein arid does not indude thee right to alter the furidamental character of the music of anmposiTion, and, speciTically, Ihe tenn'; of this Agreement are limited to Ihe use qf epch ApprovedComposition onlyas originally fixed in the EMI Tone. Pubiishier reserves all rights not expressly granterl toLicensee hereunder. All rights.!panted hereunder are granted on a non-exdusive basis.,
(b) No Composition maybe usaxt in a dramatic fashion, as stich t~erm Is uInder'stocId in theindustry, or in any manner which could be consii!ercd in bad taste or offerisive; i e. each ApprovedComposi ion shall be ised with regard to social conventhn and decency s:o as not to bring uchas,no o ~ring sucomposibon, the composers 'thereof, or!Publisher into public disrepute or reflect aitver:sely, on peComposiTion,. the composers thereof, or!Pub!'isher.'o lrxlividual Composi~iori inay be s~~ i liy p c, any service, oir ln the branding,'arketing,'.advertising or promotion of any-productservice or event.' C



(c} Vfithout limiting the force and effect of the foregoing, and without intending to provide an
exhaustive list of prohibitive acts, this Agreement does not include the rights to: (I) rent or lease an EMI
Tone,- (il) sell or otheiwise distribute EMI Tones except for the personal use of indiVidual Wireless Device
owners; {iii) parody the music or lyrics of an Approved Composition; {iv) make, sell or distribute
phonorecords of an Approved Composition; (v} utiTtze a sound recording and/or audiovisual master(s) not
owned or separately licensed by Licensee; (vi) synchronize (or authorize others to synchronize) any
Approved Compositions with visual images or events or include any Approved Composition in any audio-
visual work, including without limitation in commercials or games; (vH) use the title of an Approved
Composition except for factual andlor descriptive purposes for identifying the EMI Tones available to for
purchase; (viii) use any Composition that is not an Approved Composition'n any way; or (ix) use an
Approved Composition on any broadcast/cablecast or on-line services (whether viewable in real time or
downloadable) not speciTically enumerated in this Agreement, or on any interactive program, platform,media or sterage device, or any promotional use not specifically enumerated herein. Any occurrence.of'he above-noted items by Licensee or authorized by Licensee shall render all aspects.of the Agreeinent
immediately null and void and this Agreement shall terminate .

(d) Except for listing on the Network the composers'names for factual and/or descriptive
purposes for identifyirig the EMI Tones available for purchase, no right whatsoever is being~rantedhereunder to use or authorize other. Persons to use the names (including ariy profession~nmes,
previously, now or hereafter used), facsimi7e sjgnatures, voices, likenesses. or biographical material of,
concerning, or regarding any of the composers of a Composition for any purpose whatso'ever, including,without limitation, for pu'rposes of exploitation of an EMI Tone on the Network. In no event shall a name ofa composer of a Composition be featured more or less prominently Ran any other composer's name
10. Warranties and Re resentationsllndemni

(a) 'ublishe'r warrants only Rat it has the legal right, power and authority to grant Ris licenseand this license is given and accepted without any othe'r warranty or recourse. Publisher hereby agrees toindemnify and hold harmless Ucensee and its respective ofticers, difectors, agents, and employees{hereinafter; lhe "lndemnitees") from and against any and all liabHiTies, damages, costs, charge,recoveries, judgments, 'penalties, expenses or losses of whatsoever kind or nature, actually incurred bythe lr:demnitees (irictudlng reasonable attorneys'ees and disbursements) which may be obtainedagainst, imposed upon or suffered by the lndemnitees or any of,them, by. reason of any breach byPublisher of any of its warranties or representations hereunder ln no event sha)l the totat liability ofPublisher in connection with the rights granted for each.Approved ComposiTion licensed hereunder.exceed the consideration received by-Publisher in connection with the licensing of said Approved
. Composition. Licensee wHI give Publisher prompt notice of any claim and Publisher wHI have the right toassume the defense thereof at Publisher's expense.

(b) Licensee represents and warrants thai:

(i) there are no actions, suits, proceedings. agreements or other Impediments,actual or threatened, which would prevent or impair it from performing iis duties and obligationshereunder, and

(Hi) it is fully empowered to enter into this Agreement and to perform its duties andobligations hereunder, that It is and shall at all times remain possessed of all rights necessary for it to
completely fulBI all of its material obligalions hereunder, and that ils entering into this Agreement and
fulfilling.such obligalions (including but not limited to maintenance of the Nehvork) does not and shall notinfringe upon the rights of any Person whatsoever.

{c) Licensee further represents and warrants that it shall obtain or secure'{and maintain
during the Term) all necessary and required licenses concerning:



(i) intellectual properties furnished or selected by Ucensee and contained in any
materials used in connection vuith thie maiketing, sak or distribution of Ringtones as authorizeid
herednder, induding without lirr&Nation name. and likeness riglhts,,and that saiA mdteridh shall not Violate
or infringe upon the rights of any third'party, inch&din!g without limitation inteNectuiit properly rights arid/or
rights of privacy and publicity; aind

(ii) intellectual properIies furnished or selected by.Licen. ee and contained in an EMI
Tone not licensed hereunder including that portion oi the music pubhshing rights in and to each Approved
Composition not controlled by Publisher, and that said materiials .'-hall not violate or infringe upon the
rights of any third party. induding without limitation intellectual property rights and/or rights of privacy and
publicity.

(d) Licensee agrees.to fully indiemniTy Publi. her and hold Publisher (and its ofIIcers, 'irectors,and employees) hamgess of and from any.and aN Iiab¹es„claims, causes of actions,
damages, interest, .charges, recoveries, judgments, penalties. expenses 6r iohs& ofv'uhatsoevier kind of
nature, (induding without limitation, legal exipenses and counsel fees and disl~ursements) of any ki'rid
whatsoever. which may be occasionedu."uffered or incurred by'ublisher, either directly or indirectN, in
whole or in part, resulting from ior in conneclion siuNh any breach or threatened breach 'by L'iceriisee of any
of the.terms, covenants, representations and warranties contained hdrein'. and/or 'any'clair'a:fly'ny:
Person inconsistent with any of the representations, warrantiies and covenant's heIeuiIder 'n'addition,
Licensee.vuill reimburse Publishier on demand for any payment made at any time afler the date hereof for

. any liabiTity or claim to which thiis dause relaifes i@at has resulted in a judgment against Publisher or
which has been settled with the written consent of Lice&a~ ee (which cense'nt shaN riot dnre &sorliabiy be
vuNhheld). Publisher wNI give Licensee prompt notice of any claim and L'idens'ee vlrNI have the right to
assume the defense thereof at Licensee's experise.

11. Arran ements/Co ies

Any anangement(s) vuhich IJcensee shaN cause to be"made of an Approve'd Composition in the
creation of an EMI Tone shall be made at Licensee's own expen;e and shall be c'reated only ais the result
of employment-for-hire and such anangement shall be 'WVork Maide For Hire" for Publisher, as such term
is used in the United Staies Colpyriciht Law. Licensee hereby seNs, aSsighs ahd hansfers any such
arra'ngement(s).and all right title and interes!t.in and to eaich such arrangernerit to IPublisher and the
worldwide copyright and renewals aind extensioris'f copyright therein. Licensee vuarr'ants and repiresents
that aN Persons rendering services in connection with the creagon of EMI Tones shaN have executed,
prior to the 'commencement of creation of.any EMI.Tone to which such P&rsofis have i.onb'ibufed, 1urNten 'greement(s),in fuN compliance with the lavirs of lhe United States an'd other countries', staIting, thai those
EMI Tones and any arrangements on wlhich such EMI'Tones are based, Are t,onsIderkd a 'work mme fbr
hire for Publisher arid irrevocably assigning;all such Person's rights throughoiit thi'. Teirritor'y in perfietuily,
including without limitation copyvights, iri those EMI Tones and other materials to I&bliisheir. Upon

. Publisher's request, Licensee will cause to be execu'ied and delivered to Publisher aN assignments, and

. transfers of ownership'of copyright (Includinig without limitation aN coplyright rkgistIatiks and applications,and aN renewals and extensions thereof) in Ihe EMI I once and any arrangements on iruhich such EMI
Tones are based, and any o1her documents as Publisher may decem.iiiec6ssaQ'or app'ropitate 'to vtwt in
Po5lisher the rights granted to Publisher in this Agreement Ideither L.icerisee nor any arranger shall be
entitled to authorship credit or status as a collaborator or any remuneration by way of royallty.or otheivuise-
from the aulhors of such Approved Comiposiition or from Publisher or any of PublLsher's designated
agents. Ho arrangement shall change lhe basic melody of any Approved Composition.

(b) Ucensee shall enatile Publisher freely and without charge or expense to receive EMI
Tones to ensure Licensee's adherence vuith and to the terms and conditions.of this Agreement. Any such
receipt by Publisher wNI not.cor!istitute a Copy and will not be dee]med a royalty-bearing event

ID



12 ~Ownershi

Except as expressly permitted in this Agreement, Licensee shaH not at any time,.directly or
indireclly, license, transfer, assign, sell or otherwise dispose of, pledge; mortgage or in any way
encumber any Composition or any interest of any kind therein, and/or any right or'license granted
hereunder and any such purported license, transfer. assignment, sale, disposal, pledge, mortgage or
encumbrance shall be void and of no effecL

13. ~Nn Partnershi

Nothing herein contained shall create any associabon, partnership, joint venture or relalionship of
principal and agent between the parties hereto; it being understood that the paNes hereto are, with
respect to each other, independent contractors, and neither party shaH have any authority to bind the
other or the other's representatives in. any way and shall not hold itself out to any Person as having
authority

12L. 'vent of Default/Cure

(a) As used herein, the term "Event of Default" shall mean any of the following e&ents: (i)
Licensee's faHure or-inability to fu5ll any of its.materia obligatioiis.hereunder for any reason; (ii)
Licensee's dissolution or the liquidation of any substantial portion of its assets; (iH) the filing by or against
Licensee of a pebTibn for liquidatiori or reorganization or the commencement of an actilt against K under
any applicable bankruptcy or insolvency legislation as now or hereaffer in effect or under any simHar
statute relating.to liquidation or reorganization or Licensee's consenting to any of the foregoing; (iv) the
appointment of a tnistee; receiver, custodian or similarappointee for Licensee for any of its property or

, Ucensee consenting to any such appointment; (v) Licensee's making of an assignment for the benefit of
creditors; (vt).Licensee becoming insolvent; (Ãt) Licensee's faHure to pay. or admission in writing of. its
inabiHity to pay, its debts as they come due; (vs Licensee's receipt of a "going concern" notTiication or
siinHar qualTiicagon; (ix) a reduction of ten percent {10%) or more in Ucensee's workforce; (x) Licensee's
report of a quarterly loss for four (4) consecutive quarters; or (xi) any action by Licensee which
jeopardizes any material right or remedy of Publisher hereunder. ln the event.1hat any of the matters
described in ihis paragraph t4(a) occurs, Licensee shall provide prompt written notice lhereof to
Publisher

{b) Without limiting or affecting the rights or remedies which Publisher may have under.this
Agreement or at law or equity, with respect to Licensee's obligations under this Agreement, it is agreed
that if an Event of Default occurs or in the event of a breach on the part. of Ucensee, Publisher may notify

. Ucense'e in writing of such defaglt or breach and Licensee shaH have ten (10) business days from receipt
of such notice in which to.cure such Event of Default or. breach. lf such breach or Event of Default is not
curable or is not cured within said ten (10) business day period, this'Agreement shall automaticaHy
terminate and Licensee shall be deemed to have automatically and irrevocably assigned and transferred
to Publisher, without further corisideration, all right, tiHe and interest in and to all EMI Tones (including the
master recordings created by Licensee not otherwise owned by co-publishers or record companies), to
the extent that such rights and interests have not already been assigned to or vested in Publisher,
provided, however, that wHh respect to any breach or default concerning the payment of any monies
whatsoever, this Agreemeiit shall automatically terminate and the aforesaid assignment and vesting shall
'occur if such particular breach is not r'emedied within five (5) business days from the date of the notice
publisher,'n the event of any automatic termination under this paragraph and without prejudice to any
other rights and remedies, shall have rights and remedies for copyright infringement, induding injunctive
relief.



(c) The termination of this Agreement pursuant to this paragraph sh,aB rounder the& further,
exploitation of an EMI Tone actionable as an act of copyright infringement fully subject to the remedies
provided by the Copyright Act, Title 47, of lhe Uniled States Code, together vtrith LtheI tent ahd e'quitable
remedies available to Publisher

15 Notices

Any and aB notices, consents, approvals, demands, other commI»ni&tio& a4d.payments:hereunder shall be hand delivered or sent by certif&e4 maB. return receipt request'ed, et the address below.
(or at such other address hereafter designated by'eiither party in writing) 4 fJ&Bo»&Is:

To Publisher: EMt E&atertainment World, tnc.
81 0 Seventh Avenue
New Y'ork, New York 10019
Attention: Accounts Payabk- (payments only) for]
Attention: Music Services Licensing (aB other communications)

To Licensee: -A;, set forth in the headiing of this Agreern'ent

Any notice shall be de'emed complete when, the same (containing whatever ir&formation may be required .hereunder) is deposited in any mail box property addressed and senl as aforksaiIf„e)cept thaL (a) aBmaterials personaBy delivered.shall be deemed served when actuaBy recI:iveId by the party to'whr'&m
addressed; (b) air express maieiials sbaB be deemed served on the day of d6tively to'he'air &':xprIess .

corr&pany," (c) notices of change of address shall be effecfive only from the date oi'eceipt; and (d) royaltystatements may be sent byregular ma!hand shaB be deemed. rendered when'ctuaBy received byPublisher.

58. ~Govemin La&

This Agreemeht has been. entered into and delivered in the State of blew York and the validity,interpretation and legal effect cf this Agreement shall be goVerned by and coristrued ip aocordlance withthe inteind t&s of B&e State of Ne&v York applicable to c onbacts entered into andi perfom&ed entirely.within the State of NewYork. Only the New York coutts (state and federal) wiB h&vegrisdicti&&n o~'ter anycohtroversies regarding this Ay eernent, and the transaction.; contemplaled by this Agreement; any actionor other proceeding which involves such a controversy will be brt&ught in those courts,, in New York.County, and not elsewhere. Ucensee hereb'y irrevocably submits to the ju&fsdiction'f the New York- courts (state and federal) in any such adion or proceeding and tiirevocabty walves anv right to contest thejurisdiction (in rem or in persona~m or power or decision of that court viithjn o&'wt@out the united Statesother than'appropriate appeBate.co!uiits havi&ng jurisd'iction over appeals from a&cd court(s). Licensee alsoirrevocably we&ves any defense of hcor&venlent forum lo the maintenan& of &r&y."uch', action c'&r '
proceeding. Any process in any action or proce&xlin!p may, among other methods be served upo»&

. Licensee by delivering or maBing it in accordance wilh parag&~ph Any s+A dhlivdry re m&&!1 s~.&vice shallbe deemed to have the same force and effect as personal service within the State of Hew York.



17 Assi nment Chan e of Control

This Agreement, and the rights, opportunities and obligations created pursuant to this Agreement,
are not assignable oi transferable in any manner by Licensee, nor shall Licensee sublicense or delegate
any of its rights or obligations without the prior written consent bf Publisher, not to be unreasonably
withheld. EMI may assign this Agreement and any of its rights hereunder in whole or th part to any Person
which controls, which is controlled by, or which is under. common control with. EMI and/or each such
Publisher orwhich is in partnership with EMI and/or each such Publisher, and/or to any parent. affiliated
or sbbsidiary company or corporation, or to a Person owning. or acquiring, all or a substaritial pa'rt of EMI
and/or each such Publisher's stock and/or assets or with whom EMI and/or each such Publisher may
merge or be merged, in which case I icensee shall not be released from its obligations hereunder.

18.. Confidentiali Publici

Ucensee and EMI agree that all information with respect lo this Agreement, whether furnished by
EMI to Ucensee or otherwise acquired by Licensee in the course of business wilh EMI, shall be kept
confidentiaL Such information shall not be disclosed at any time to any Person except to the extent
required by an order ofa court or other tribunal having jurisdiction or pursuant to rules and. regulations ofa governmental body. Notwithstanding the foregoing, the parties acknowledge 'and agree that in certain
situations, such as where copublishers of an Approved Composilion, publishers of other'compositions
and/or master owners require a favored nations provision, the information contained in this Agreement
may have to be divulged with respect to monies payable and blights granted. Ucensee and EMI may notuse the other party's name in news releases, arbcles, brochures and marketing and/or promotional 'aterials,wilhout the olher'party's prior written approvai.

ig. Entire A reement

(a) This Agreement. sets forth the entire understanding between the parties hereto withrespect to the subject matter hereof, and merges and extinguishes all prior understandings, negotiations,and agreements No amendment to or modification, waiver, termination, or discharge of lhis Agreementor of any provision hereof shall be binding unless confirmed by a written insirument duly executed by the .
. party to be charg'ed therewith. Any process in any action, suit, or proceedin'g arising out of or relating tothis Agreement may, among other methods, be served upon the applicable party.by delivering it or'ailing it in accordance with paragraph 15 above. No waiver of any provision of or default under thisAgreement shall affect the right of either party thereafter to enforce.'such provision or to exercise any right'r remedy in the event of any other default, whether or not similar..

(b) lf any part of this Agreement shall be determined to be invalid or unenforceable by a
court of cornpeteht jurisdiction. or by,any other legally constituted body having lhe jurisdiction to makesuch delermination. the remainder of this Agreement shall remain in full force and effect provided that the
part of this Agreement thus invalidated ordeciared unenforceable is not essential io the intended
operation of this Agreement.



20. INscellan cons

This Agreement shall apply for the Tenn hereef only, and shall not be binding upon or prejudicial
to any pillion taken by PubRher or-Licensee for any period subsequent to the Term'f this AgrehnenL
The cepgons of paragraphs contained in this Agreement are for reference only and are not to be
construed in any way as a part of the Agreement. This Agreement shall not.become effecbve until
executed by all proposed parties hereto.

IN WITNESS WHEREOF, the paNes have caused the foregoing to be executed as of the'dath fsst above'written.

EMI Entertainment World, lnc. Buongiomo USA Inc.

By:
. Publisher. . Licensee

14



SCHEDULE A

List of roved Com osilions



SCHEDULE B
(pursuant to. paragraph 1(o))

PE)DlENDUM OF RIGI-ffS

ADDENDUM to the Agreement dlated as of Decembeir 200 2005, by and between EMI Entertainmenl.
World, inc. and Buongiorno USA inc. (the . Agreemenl"). Upon the. full exelcuti6n of thisl Addendum by the
parties'ereto, the following additional Webstte(s) is/are deenied Approved Wdcbsite(s), and thus part of
the Network, effective as of the dlate:set forth below:

The URL(s) of. Ihe Website(s) proposed for approval pursuant to this Addendum, and the date on
which EMI Tones first shall be maiketeod thercaon, is/aire: 1

. httpJhvww. .corn Date'.
AII terms not defined herein.'hall have the same meaning given them in the Agreement. Except

as. expressly or by necessary implication modified hereby,, the. terms and conditions of thePgreeznent
remain in full force and effect, and are hereby ratified and affirmed without'imitation or exception.

tN WITNESS WHEREOF, the pacrties have caused the foregoing ADDENDUM to ble exiecuted as of~this
day af 200,

EMI Entertainment World, Inc. 1Buongiomo.USA Inc.

By:
Publisher

1By:2A~)~~~
IJcensee



SCHEDULEC
{pursuant to paragraph 2(b))

ADDENDUM OF RlGHTS

ADDENDUM to the Agreement dated as of December 20, 2005 set forth above by and between EMI

Entertainment World, inc and Buongiomo USA inc. {the "Agreement"). Upon the ful) execuiion of this
. Addendum by the parties hereto, the following listed Composition(s) are deemed Approved

ComposiTion(s) under the Agreement. effective as of the date set forth below:

1 The Composition(s) subject to this Addendum is/are:

fVtTL~ composed by PAIRITER{S) (%)).

2. The Territory shall be as per lhe Agreement, [excluding, in the case of the Composition entitled .

the country(ies) of ..]
3. All terms not defined herein shall have the same meaning given them in the AgreernenL Except
as expressly or by necessary implication rnodiTied hereby, the terms and conditions of the Agreement
remain in full force and effect, and are hereby ratTiied and affirmed without limitation or exception.

lN WlTNESS WHEREGF, the parties have caused the foregoing ADDENDUM to be executed as of this
day of 2Oa .

EMl Entertainment World, inc. Buongiomo USA inc.

By:
Publisher Licensee



Atldendum tu I.icensing Agreement

BLfective March 21, 2006;EMI Entertainment World, Inc.("Licensor") hereby agrees to
allow Advanced Telecom Services ("Licensee") to assign the attached licensing
agreexnent dated Pebiuary 1, 2002 by aud between EMI Futerfainment World, Inc and
Advanced Telecom Services, Inc. (the "Agreement'*), and all xights and obligations
pertaining thereto, to Advanced Internet, Inc., ("AI"), a wholly-owned subsidiary of
Advanced Telecom Services, Inc..

Secondary liabiTity will be assumed by Advanced Telecom Services, Inc. However, m the
event ofa merger, consolidation, or sale ofmore than fifty percent (50%) ofAI's assets
or oiitstanding stock, Advanced Telecom Services', Inc. will no longer bc secondarily

. hable and AI guarantees that the assignee.will be primaxily liabi'e for all obligations imder
the Agreement.

EMI Ehtertainment Nwld, Inc. ADVANCED TELECOM SERVICES

blis er Ucensee



Ringtone and Mastertone License

AGREEMENT (the Agreement") is made as ofApril 1, 2000 ("Effecffve Date") by andMh een Ce5point Connect, 3100 S. Dixie Highway, Miami, FL 33133 (-"Ucensce"), and EMIEntertainment World, Inc., II10 Seventh Avenue, New York, New York 10019. All capltagzed terms in thisAgreement are de5ned in paragraph 1 below, unless otherwise indicated.

WHERLASE~S, EMI Entertainment World. Inc:owns or controls the music publishing rights in certainmpoddons in ceriain music puhii hing caiaiogs, as iurihsr peciiied on ~gchedura aiiachad hareio("Publishe+; and

WHEREAS, Ucensee desires to obtain and Publisher desires to grant a license 'to arrange andrecord one or more Approved Composition(s) for the sole purpose of crea5ng EMI Ringtones andEMI'astertonesthat may be distributed as EMI Tones whereby an End-user can receive a copy of the EMITone into a Wireless Device ("Ucensee's Service"), solely in the mannet provided herein and inaccordance with the terms and condiffons of this Agreement;

NOW TH"HEREFORE, in considera5on of the mutual promises and covenants contained herein„lbe parffqs hereto agree as foliows:

Degniiiono

As used in this Agreement„ the following terms wigl have the meanings set forth below

(a) 'Cornposiffon" means a musical composiTion w'hich is owned and/or controlled in wholeor in part by Publisher, and which is made available, in Publisher"s discre5on and subject to Publisher',written approval, to Licensee subject to the terms and condigons'set forth in this Agreement and subjectto any restric5ons imposed by Publisher or by any Songwriter Agreements; provided that with respect toany Composition which is or may be owned or controlled tiy Publisher only in part„ the term "Compositionshall refer only to that porlion of the musical composi5on owned or contro5ed by'publisher. "ApprovedComposition" means a Composition which, pursuant to paragraph 2 below, ha's been approved byPublisher as an Approved'Composi5on avagabk: for use by Licensee in accordance with the t'arms andconditions ef this Agreement.

(b) "Copy," means a digital transmission or etectronic distnT&u5on of a single ApprovedComposiTion contained in an EMI.Tone to an End-user.

(c) "Copies Soki" and "sales" mean one hundred (100%) percent,of those Copies.digitallytransmitted or othenvise.eiectron(cagy distributed to End-users (including without limita5on to an End-usor"s Wireless Device).

(d) "Dalars" and "Cents" mean United States Dogars and Cents.

(e) "EMI Ringtone" and "EMI'Mastertone means a Ringtone andMastertone, respectively,that features the digital transmission of an Approved Composition, the length ofwhich shall not exceedthirty (30) consecutive seconds, solely in connection with Licensee's Service and in accordance with theterms and conditions of this AgreemenL For the purpose of this Agreement, EMI Ringtones and EMIMastertones collectively shall be referred to as "EM) Tones .

(t) ."End-user" means a Wireless Device owner, user, or customer who legally procures fromLicensee the sale or distribution of an EMI Tone, for that period of time only during which suchtransmi""ion right has beeri legally procured.

(g) "Network'eans the Website and Approved Website(s) on which EMI Tones wi5 be .
made available to.End-users, as served from and through the Server, via a range of service channelsincludiiig lnteine; cable, satellite, web. WAP, SMS, or cellular trarismission. Licensee at ag times shall



insgtute security me-isures with respect to aH aspects of its Netw'ork('.;) IhI&t: (j) prevent any EMI Tones orany underlying Approved Composition from being ci&piei$, played,, distributed„tranamitied, performed,used or exploited, in whole or in part, h any format or by any means ptheii thais in lhe f . t d b th'eans permHte by Publisher hereunder, (H) prevent unauthorized reproductk&n a &d d Irb t f. H El ITones an any underlying Approved Compositions; (iTi) are sufficient,'as determin db Put&l h,, I k'ndenforce the use limitations and other restriction. described Ini this, Agreemenq d ( j texceed curreht industry standards as they insist froin time to time for the Iv.ensed ~ liv ~ figita transmission {including„without limitation, anti-virus, fu ewe H, password, and anti-hackinprotections). or, an an&- ac ing

( ) Person means any individual, corporatiion, partnership, association'or other oiganlzedgroup or combination of any or aH of the for cgoing, and their legal succes~;ors or representative.'.
Qi "Ringtone means any.data that resides or is stored in (whether ternporariiy orpermanently), or which is tran.'mitb=d to, a SVireless Dev)ce, which data causes a piredetermined melo'dics'equence of a musical composiHori to be reproduced, perfom&ed, andIror players for, purposes ofannouncing an incoming cail on such VHreless Device in an audio fo;.I",at (i.. I& t - d, ).,;.I".a (i.e., I&o au iovisital). For theavoidance ofdoubl, ".IRingtone" shalt riot include (ancl this Agreement -hatt, not I&e d,, d tLicensee any rights to use Compositions in or as), inter alia'ingf&acks or Ringibacl'& tones„or scmagedenhanced ringtones (e.g., Ringtones that include any'isual'element) For th ', &.ii& ARingtone's that Q& embody a rriaster sound recording of the Cornposititpn or (H) embody vocal and/orhuman instrumental perfoimances, shaH be referred to as "Master'tone's". '

O)
" ingbadx'r "-Ringback tones means ihe distrit&utk&n or transmission of a musicalcomposiTion to a IMreless Dev'ice or telephone for the puipose of i&otifying a caller th t th Heing cried to the incoming call. A Ringback inay incidentaHy incorporate non-melodic tones or othersounds in order to indicate to a cager that the caltl recipient is l&eing contacted (e.. simulat'ofa ringing telephone'j.

(k) Server means Licensee's prop&rietaiyi Internet seiver which shall be locatecl within theTemtory, on which templa1!es of the EMI Tories licensed hereunder will exclusively reside, and from whichthe EMI Tones wHI be digitaliy transmitted or distirH&uted to ErKI-ups tI&ro~ ioh H.Ie 1? etwo~ For purposesof clarification, no EM Tone shall be oifi red for mh through an Approved Website and,pemian'entlystored in an End-user'.s Wireless Devfce without first being transmitted frorri encl through the Server.
(I) ."Service Provider" ineans a Person operating a wirelees'ccImmunications nebvorkregulated by the L.S. Federal Comrnunimtions Commission in accordance',with, its rules and regulationsgoverning commerdial mobile radio services to provide wireless tefecorI&municatk&ns and data services toowners ofWireless Devices

{m) "Songwriter Agreement(s)" shaH mean.those agrersnents pursuant to which Publisherhas acquired rights with respect to any ComposiTIon

(n) "Subtii&ensee means the Service: Pro'vider(s) requestedby Ucepsee to fprthiir'enableLicensee's Service as provided hereunder, as approved in each instance bye Put&lisher in its solediscretion. In the event Licensee desires Seivice Provider(s) to beImm|H a SubHcensee, Licensee shalicompte e, execute and submit to Publisher bvo (2) copies of an Addendum ln th form set forth on' Schedule D hereto, and if Publhher returns to Licensee a counter-executed copy of ',ihe Addenduin, said. Service Provider shall, sub|'ect to the terms'and ci&nditlons of ttiis Agreement, be'deemed a Sublicenseefor purposes hereof. Licensee shaH reasonably cooperate with respect to PublL'her's inquiriesconcerning any Service Provider(s) proposed by Licensee„ induding, without limitation, the nature ofbusiness conducted by said Service Pro&dder(s) and the accounting and reporbng procedures in phcebetween Ucensee and said Service Provider(s).

(o) . perm'as the meaning set lbrth inj&aragraph 5(a) below.



(p) "Territory" has the meaning set forth in paragraph 4 below

(q) "Website" means a collection of interconnected hyperfext markup language documents
b esa
accessible at a single Universal Resource Locator ("URL") via the World Vdride Web ed dy the same Person or at the sole direction of such Person. Approved.Website(s) means Website(s)approved by Publisher in its sole discretion from which Licensee intends to advertise and market the saleof EMI Tones. Approved Websites include those Websites having the URL(s) www.dishmobile.corn;www.kidzbopmobiie corn: www.voodootones.corn, www Fatzuli.corn; and websites owned and operatedy censee for the purpose of offering

ring

tones mastertones and ringbacks to consumers in the eventLicensee desires an additional Website to become an Approved Website, prior to such website'sadver5sing or marketing of any EMI Tone, Licensee.shall complete, execute and submit to Publisher bNo(2) copies of an Addendum in the form set forth in Schedule'8 hereto, and if Publisher returns to Licenseea counter-execut'ed copy of the Addendum (which Publisher may elect lo do in its sole discre5on), saidWebsite shall be deemed an Approve'd Website. Licensee shall reasonably coo r t thPublu isher's inquiries concerning any Website(s) proposed by Licens'ee, including without limitation; thenature of business conducted on said Website(s) and by the Person(s) owning and operating or directingthe operation of such Website(s), and the accounting and reporting procedures in place betweenUcensee and the Person(s) owning and operating or directing the'operaffon of such Website(s).
(r)'twireiess Device means a mobite telephone or a hybrid hawiheldmreiess device that .incorporates the telephony or messaging funcfion of a mobile telephone and lhat operates on a wirelesscommunications network regulated by the U.S. Federal Communications Comlnission I cord thi s ru es and regulations governing commercial mobile radio services. Wireless Devices do not include,without limitation, toys, or games. ','s)

. Each o8ier expression used herein, unless herein separately defined, shall have themeaning commonly understood in the music publishing indusfry.

2. Su I of Com ositionsiSon Guarantee

{a) 'he Compositions listed on Schedule A attached hereto and hereby incoriiorated herein. by this reference are deemed to be Approve'd Composiffons for p "(poses of tlils Agreement. From fimeto lime during the'Term, Schedule A may be amended by PubHsher in its discretion, in which eventPublisher shall provide Licensee with a written copy of even revived ~schedule and upon Lbanses'sremlpl of ecch ratrwad schadllle A Ihe Corn posiliolls listed on erich ravi ed schedule A shall be deemedto bs Approved Composibotut for pllrposes of Ibis Agre emanl (and fo Iha extent Ihai ally ApprovedCompomdons from an earlier vemion'of Schedule b'sre not listed on such revised ~schedule suchCompositions shall no longer be deemed to'be Approved Compositions for purposes of this Agreement).Publisher will use reasonable efforts to clearly indicate to Licensee any ~dditions, deletions and/orcorrections to Ihs list of Compositions set forth in any revisird ~Sch uta A thalia provided tribhenme..
(b) Following the execution of this Agreement and throughout the Term, Licensee may seek

Com '5o
'ublisher's approval of Composiiions that do not appear on Schedule A for use as A 'd
no Publis

omposi ns for puiposes'of the crea5on and transmission of EMI Tones. In such event, Ucen h IIcensees a
such e

tify isher in wribng of:said requested Compositions. If Pub5sher agrees to consider the pprov I frequested Composition(s), it shall provide written no5ce thereof to Licensee who shall coinplete,'xewlteand submit to'publisher hvo (2( copies of an Addendum in the form sat forth in Schedula C nd ifPublshsr rebtrm Io L(moses a counter-executed copy of tile Addendvm {which Publisher msy elect lo doin its sole discre5on), the Compositions set forth in such Addendum shall be deemed ApprovedCompositions for purposes of this Agreement and the then-current version of Schedule A sha5 bedeemed amended to iriclude such Approved ComposiTions.

(c) . Publisher reserves the right, in its sole disc'retion, to refuse to approve anyComposition(s) for use as Approved Composition(s). For purposes of example, but without limitation
~except as otherv~ise expressly provided by Publisher, as of the Effective Date and throughout the Tenn,ompositions written in whole or in part by Tracy Chapman, John I ennen, Jeff Lyme, James Taylor, and



"stream up to thirty (30) consecutive'seconds of such EMll Tone to prospective End-users in the form of a
digital audio transmission for th&e sole purpose of previewing or demonstrating such EMI Tone lo facilitate:
its purchase, sale, or licensing through the Nebvork iri accordance'with this Agreement; providedl that
Ucensee shall not sell, lease, transmit, offer, or othenvise pro~ride 'any..'EMI Tone streamed in accordance
with Ibis subparagraph 3(a)(iv)'(including any Approved Composibon incorporaled therein) as a
downloadable file or in any form that woijld aNow any Person to create„store, or retain a. copy of all or
part thereof

(b) Sublic.enai~n. Subject to the teims and mnditions of this pgrqemqnt and provided that
Licensee has fully compNed with such teirms and corKIitior&s, Licensee may 'subllcen'se the riprhts granted
in subparagraphs 3(a){i)i 3{a)(Nil) and 3(a)(iv) above to the SublicMerl.(s), prodiderI thall in the event that
aII or substantiaNy aN of the assets of any Sulblicensea are, ac/uireII by any Pe@ion that is a &competitor of
Publisher or whom Puk&lishi r fir&ds objectionable (in Pub)L~;her's solle reasonable: discrethn), suchi
Sublicensee shall no Icinger be deemed a Sublicensee for purimses of this Agreement and ail rights'and
licenses granted to such Sublicensee shall immediately terminate. Nobvithstanding anyNiing to the
contrary contained in this Agreement, in any subli;cense granted bi'r Ue nsee hereunder, aN those
restrictions, limitations, exclusions and ok&IigatIons imposed upon Licensee hereunder shall be imposed

, 'upon Licensee's Sublicensee(s'1.'y way of example, Licensee shall have a provisidn in each sublicense,
with a Sublicensee analogous to subpantgralph 2(d) above and if Publisher shall send Ucen ee a noNce
under subparagraph 2(d) at&ove to remove.an EMI Tone from its Network, Ucensee shallNarra the right to
and shall cause each Sublicensee to remove suclh EMI Tone from 'the hublLcen&~ee's Nebvork within
seven.{7) business days after Licensee's receipt &of such notice fr'om Publisher.

(c) Restrictions. Nobvithstanding any other. prodisiod of {his AgrekmehL-

(i) This Agreement does not authori-'e or permit any 'u&se or other exploitation of any
Cotnposition by Ucensee or any third pairty. except as expressly abthokized her&in. 'f ar&y s&IIch use or
other. exploitation is made or permitted by Licensee, this Agre&.medt shaN IrI&m@iateiy termirIate, and all
rights and licenses granted to Licensee hereunder shall irnme&iat6ly te'nnin'ate

. {4) Nci liceinse or other righLs are granted herein to License:e or any third party to use
any current or future tnwfemark.i, service marks, desiitn marks. or trade names of c. esse.Dated with
Publisher (such marks and names, collectivelyr the "EMI.)sharks"),.for any purpose. Licensee may oniyuse the EMI Marks with.the prior written approval of Pubtisher.

(c) - Mfith respect to any Approved Compcisition of which less than one hundred percent
.(100%) is controlled by Puk&lisher, prior to exercising any of the rights or licenses gr;inted herein in such
Approved Composition or-any EMI Tone incorponeting such App'roved Composition, Licensee shaN-
secure aN rights and licenses from aN applicable co-pubiisher{s) ne&cesWry'o ekercise, witho'ut violating

. Ihe. inteNectual property rights oir other riqhts of.st&oh co-pubfisher(s) or any third party,. Ihe righls 'and
licenses granted herein.

(d) Nothing contained herein shall grant I icensee,the right to use ainy particular recording.of
an Approved Composition.

(e) Without limiting any other pr'c&vision ol', this,Agreement, with respect 'lo any. third 'party
rights that are necessary to be obtained by Ucensee in connection'with any EMI Torie oi'ny'emrding or
performance incorporated into c&riused to arr inge any EMI Tone, Licenhee bhali be r'esponsible for

. obtainirig such rights all its sole iexpense

4. Ter&i

The "Territory covered during the Term shall be lhe United SLates, its territories ancl
possessions (including Puerto Rico) and Canada.

.5. Term



(a) . Th'e "Term" of this Agreement is one {1) year, commencing Aprii 1, 2006 and terminating
March 31, 2007

(b) Notwithstanding the foregoing, EMI may terminate the entire grant of rights contained in
this Agreement and/or the grant of rights with respect to a particular Approved Website, at any time for
any reason upon thirty (30) days prior written notice to Licensee. Promptly thereafter, t icensee shall
furnish P'ublisher with a written confirmaliori that it has performed any/afi takedowns of EMI Tones from
the Server necessary to coinply with the apj&ficable termination of rights by Pubfisher

(c) if Licensee has failed to fully launch its services for any reason as centeroptated upon
execution of this Agreement in accordance with the rights granted to Licensee herein,. as of July 1, 2006,
(i) this Agreement shall immediately terminate and all terms and conditions hereof will be deemed nuII
and void as of such date, (ii) any and all EMI Tones cre'ated by Licensee shall remain the.sole property of
Publisher as ofsuch date, and Licensee shall immediately assign and transfer any and alt rights therein to
Publisher, {iii) Licensee shall immediately take down.all EMI Tones as of such date and all of Ucensee's
riights in and to EMI Tories shall.immediately terminate, and (iv) upon Publisheris written request, all EMI
Tones in Licensee's possession or cohtrol shall be promptly destroyed by Licensee, and Ucensee wiil
deliver. an affidavit to Publisher attesting to such destruction.

- 6. 'Advance/Ro attics

(a) As used herein, "Publisher's'Prorata Share shall mean that proportion of Publisher'
oWneiship of the.applicable Composition, as set forth on Schedule A or the applicable Schedule C
Addendum.

. (b) . Q lri consideration of the rights granted'hereunder, upon execution of this
Agreement Ucensee shaH pay to Publisher the sum of Three Thousand Five Hundred Dollars
($3,500 00), as a non-returnable advance, recoupable solely from royalfies otherwise payable to
Publisher hereunder as of the commencement hereof purs'uant. to this paragraph 5 ("Advance)

Ucensee shall pay Publisher a non-.returnable, non-recoupable "fixing fee" equal
to Publisher's Prorata Share ofTwenty Dollars ($20.00) for each Composition copied to the Seiver prior
to, as of or after the Effective Date.'c)

{i) Subject to the terms and conditions of paragraph 7- below, Ucensee shall pay
Publisher for each Copy Sold a royalty equal to Publisher's Prorata Share of the greatest of:

:(A) twenty percent (2Q%) of Licensee's receipts for the EMI Tone (e.g., if an
EMI Tone sells.for $1.00, and I icensee is paid/credited $.50, then 20% of $ 50.is $.10i payable to
Publisher); o'B)

(I) in the case of EMI Ringtones which are not EMI Mastertones,'en
percent (10%) of the retail.se)ling price of each Copy Sold, with a minimum royalty for each Copy Sold of
fifteen cents ($0.15); or

(ll) . in the case of all other EMI.Tones, twelve percent (12%) of the
retam selling price of each Copy Sold, with a iilinimum royalty for each Copy Sold of twenty cents ($000).

In the event a recurring fee is charged an End-user to retain a Copy, said charge
shall be deemed a royalty-bearing evenL For clarity, Licensee shall pay Publisher the applicable royalty
pertaining to any Copy each time a recumng payment is made to retain said Copy (or to access said:EMI
Tone embodied therein) on an End-user's Wireless Device. For purposes of calculating the royalty
payable, if applicable, the recumng fee shall be deemed to be the original retail selling price and each'ime the Copy is thereby retained shall b'e considered a ncw Copy Sold" and a royalty shall thereby be
payable.

.(76j In the event a Copy is made to tiin-oou on a Wireless Device and one h made to



re download or otherwise r&.-a'cquire saki EMI Tone for reasons ogier 5ian technical failure, -aid event

shall be deemed a royalty-bearing event. For clarity,.and notwithstanding the previous sentence,

Licensee shaH pay Publisher the applica'ble royally pertaining to each Copy, Sokt, irrespective ofwhether

the recipient had previously acquired the. same EMI Tone embodied in pucti Copy Spld.,

(iv) . In the event a Copy is offered in a form other than indhiidually (e,rL, said EMI

Tone is made available, 'as lpart of a bundle or padmge ofwireless- content applications or in the event a

Copy is offered as part of a subscription., the royalty dlue in connection,with,such Copy shall be

Publisher's Pro Rata Share. of Hhe greakir of (A) twelve Percent (eycePt ter) Percent (10v%) in the case of

I Ringtones w'hich are not EMI Mastertones) of Ucensee's groqs reyenqe(Lip., 12% of all direct and

indirect consideration received by Licensee in relation to I icensee's Qrvicps, ipcluding but pot liniilad to

adver5sing revenue, which revenue:, for clarity, is not calculated oui a transpc5onal tpaeiby-tpne basi-), or

(B) twenty five percent (25%) of the overall publi hing revenue.pool (inclus'ive of aH amounts paid or

payable diiectty by Ucensee to music publis'hers during the appHcabte,,accipuntjng period), such share to

be based on a ra5o.whose numerator is the sum of EMI's percentage fharjs oIl EMI Toises Sold during

the applicable accounting period,''nd whose denominator is the total number of ringtones and

mas'tertones sukt during the applicab(e accounting period, or (C) the niinimum royalty for each Copy Sokl

set forth paragraph

6(c)(i),above.'v)

In the event a recurring transmission fee, in addition to,the original EMI Tone

. purchase fee, is charged to an End!-us'er eaiA time an End-user hears the EMI Tone (e.g.—„,rTen Cent

($0.10) recumng transmission fee lls charged to an End-user each 5m'e/she, heaps aii EhIII Tone),

Licensee shaH pay Publisher for each such Copy.Pu'bHsher'.s Prorata Share of tenpercent (10%) of such

transmission fee, in addition toi the Royalty otheiwise set forlh in ibis paragraph 6

(d), ln the: event an Approved Composi5on i: .coiitroHed less than one !hundred (100%)

percent by Publisher or if ihe Songwriter Agreements require direct payments to cer'tain third paNes,

upon Publishegs request, Ucenseis shall make direct payments to such appficabte'co-pub)ishers or isther

third parties.

7. A~connn .

(a) Together with the payment of atl applicabte sums due Pu'bhsher hereunder, L'icensee

'hall render Publisher acimunting slatemerits on a quarterly basis, (which shall b'e proirided electronicaliy,

along with a hard paper cqpy), indicating, on an EMI Tone-by-EMI Tone basis (including the Htie,writers'ame(s),

and applicable-Publisher-supplied EMII song code for each Approved Composi5on), and
' 'Website-by-Website basis (i.e„statements to include boih the tNebsIte aisd alll Approved Vyebsites), the

number of Copies Sold or otherwise distributed andlor.dligitagy delivered in each country of the Territory,

. vrithin forty-five (45) days folkwvin!y the: last day of each calendar quarter during which such riglitsare'ra
eranted herein, whether qr not Lic:ensee sold or otherwise Cistrpiutg Copies;within such quarterly'period.

ln additiorr,.the accoi~n5iivf statement,.'haH indflwte, with respect to each Copy~ Bold, Hie retail selling price

therefor, whether said Copy Sold was the result of a first-time transiriission or a repea't

transmissionIrecurring charge, and any olher infomia5on necessary to deteriIiine,how, the,applicable

y lay for each.Cop'y Sold was calcu}ated., Separate siatements shall be prepared and rendered for. EMI

Ringtones that are monophonic riogtones, EMI Ringtones that are polyphonic ringtones, and-
Mastertones.

(b) In addi5on to provirfing quarteiriy accounting sQtemi'nts, Lier;used shyH, als of the

Effecgve Date,. provilde Publisher, upon request, with oisline, real-time access to fhe Senier in order to

permit the accurate identific-i5on„ tracking and verifica5on of copies of all EMI Tones, and any other data

item to be enumerated on accounting statements pursuant to subparagnsph I[a) above

(c) Licensee agrees to keep and maintain true and accurate records and books of'acixmnt in

connection with the sale: of Copies acd all transactions related thereto or otherwi, e contemplated under

this Agreement, and shaH retain all such records and books.for a period;of not less than four (4) years

following the termina5oii of this'Agrm'.menL Pisblisher, by its designated~ repr~esetitatiye, shall have the



=„,-"=;-'-ht upon reasonable written notice, and during normal office hours, to examine the books and records
of Licensee at Ucensee's regular place of business where the books and records are maintained, as thesame pertain to the subject matter of this Agreement and.to make copies and ektracts thereof. LicenseeshaH cooperate with Publisher's representative-to assist them in underslanding all such materiaL lf, as aresult of any audit, it is determined that Licensee has understated the royatties due to Publisher, Licenseeshall immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it isdetermined that Licensee has understated the royalties due to:Publisher by ten (1 0%) percent or more,Licensee shall pay to Publisher the amount by which royalties have been understated plus a ten percent(10%) penalty fee, and shall reimburse Publisher for the cost of the audit.

(d) AI I checks shall be in United States Doilars, shall be made payable to EMI EntertainrrientWorld, lnc, and unless PubHsher notifies otheiwise, shall be sent to the address indicated in para ra hb w. All accountings and payments must be received by Publisher on the date such payment and
5 eh

: statement are due, according to the terms of this Agreement, time being of the essence hereof. Nopayments shall be diminished or reduced in any manner for any reason; including without limitation, anywilhholdings, currency restrictions, exchanges or taxes. Upori written request, Publisher shalt provide .Licensee wilh a current W-9 form for.each music publishing catalog'eceiving payment.

.(e) lt is understood and agreed that there shall be no "fr'ee" or "bonus goods of the.EMI .Tones, as such term is underslood in the industry, i.e., all Copies Sold, distributed, transmaed, ordelivered, regardless of price, shall bear a full royalty hereunder.

(I). VA'thout iimibng Publisher's rights and remedies hereunder,'at law or in equity: (i) past-due payments are subject to and to be accompanied by payment of interest thereon at the prime rate asestabHshed on the due date.by The Bank of New York.plus two (2%), percent compounded daily and..computed from the dale(s) upon which each such payment(s) first became due until the date(s) uponwhich each such payment(s) is remitted to Publisher, and Qu Licensee shall reimburse PubHsher, withintive (5) 'days from receipt of its invoice, for Publisher's reasonable attoree's fees and costs arising out ofthe occurrence of any Default Event {as detined in paragraph N), including, without limilation, any failurey Licensee timely to render statements and account lo Publisher with respect to royalties which'accrueto Publisher in connection with Licensee's exploitation of its rights pursuant to the ap'plicable provisionshereof.

8. No Performance Ri ht Grant

(a) No right ofpublic performance is granted under this Agreement, such right being licensedby the American Society of Composers, Authors and Publishers {"ASCA~, Broadcast Music lnc. {"BMI"),and the Society of European Stage Authors and Composers ("SESA~, as applicable, in and forageUnited States, and the Society of Composers, Authors and Music Publishers ("SOCAN") in and forCanada, as applicable,

- (b) Any public performance of an Approved ComposBion as embodied in an EMI Tone,induding without Hmitation pursuant to subparagraph 3(a)(iv) above, not otherwise licensed by ASCAPandlor BMI and SOCAN, as applicable, shall be licensed by Licensee from Publisher or from Pubfisher'sauthorized agent. If said license is to be secured from Publisher, Publisher agrees to negotiate in goodIaith and the issuance of such license shall be in accordance with the customary industry practices andfees.

(c) Irrespective of the foregoing, it is understood that clearance by performance rightssocieties in such portion of the Territory as is outside of the United States wilt be in accordance with theircustomary practices and the payment of their customary fee's.

9 Restrictions and Reservations of Ri hts

{a) This Agreement does not authorize or permit any use ofa Composition not expressly setforth herein and does not include the right to alter the fundamental character of the music of any



Qpn&position, and, specif&cally, the terms of this,Agreement are limited to the use of each Approved
Composition only as originally iixecl in the EMI Tone., Publisher reserves all rights Dot ekpressly granted to
Licensee hereunder.'ll riights granted hereunder are granted en a non-exclusive basis

(b) No.ComI&osition may be'used in a dramatic fashion, as such term is understood in the
industry,. or in any manner which could be considered in Ibad testa or c&ffensiveI i.e,', eadh Approved
Composition shall be used with regard to scciai convention and decency so as'ot to bring such
Corqposition, the composers thereof, or Pubiisher Intoi&ublic disrepute or reflect adversely on the
Composition, the composers thereof, or Publisher. hlo individual Composition may be used in connection
with any product, any service, or in the branding, mairketing, advertising or promotion of any product;
service or evenL .

(c) Vlithout limiting-the force and elfect of the foregoing, and Withe&ut Intending 'to pi'ov'ide an
exhaustive list of prohibith&e acts, this Agreement does not include the rights to: (i) rent or lease an EMI
Tone; (il) sell or otheruise disMbute Ehlll Tones except for the personal use of individual INIrelem Device

. owriers; (19) parody 1he music or lyiics of an Approved C»1&iposition; (iv) make, sell ordistnl&ute'honorecordsof an Approved Composition (v) uQize a sound recording and/or audiovisual',master(s) not
owned or,separately licensed by Ucensee,"(e) ejnchronize (o'r authorize others to synchronize) any
Approved Compositions with vtsuall images or events or include any Approved,Con&positio'n in any audio-

. visual work, Including without Ifmitation in commercials or games;~(v)i) Iuse ~the title of an Api&roved
ComposiIion except for.fa ctu'al andfor dIescriptive purposes for Identifying the EMI 7ones~agable for
purchase; (viTi) use any Comp6sltion that is not an Approved Composition'in at&y way; Or (ix) usi& an

. Approved Composition on any broadcastfcabtecast or o»&.line services (whethc',r viewable in real tin&e or
downloadable) not specTiically enuimerated in this Agreement, or on any Interactive'.pro/gram, platform,
inedia oi storagb dev'Ice& or any promolfonai use not specNcally enurr&crated herein.'Any occurrence of
the above-noted items by Licensee or authorized by Ucensee shall render all aspects of the Agreement
immediately null and void and this Agreement'staatl lerminate.

(d) . Except for lisling on the Network the coinposers'names fear fa&I tuat anctlor ctescriptlve
purposes for icienbfying the'htil Tones avaihble for purchase, no right whatsoever is being granted
hereunder.to use or authorize other Persons'o use the names.(including any professional name~,
previously, now or hereafter used), fac. imiie signatures, voices, likenesses or biographical material of,
concerning, or regarding 'my of ihe composers of a Co&i&position for any purpose Whai&oevt r, inciuding,
without limitation, for purposes of 'exploitation of an HAI Tone on the Net»&ork. ~ln nb event shall a name. of
a composer of a Con&position be featured h&ore or less prominently than any other compose&s name.

"10. Vlfarranties:ind IR~resentationslindemnity

(a) Publisher warrant only that it has the legal right, po»ter and authonly io grant this license
and this license is given and accefited without any other wartanty or recourse: Subject'to Ucensee'. full
and complete compf&ance with all of the material terms and conditions contained in this Agreement,
Publisher hereby agrees to indemnify and hold I &arrr&less Uc6nsee and its respective officers, direclors,
agents, and employees ("lndeinnib es,) from and against any and aII f&abilities& damages, costs, chases,
recoveries, judgments, penalties, expeii&ses or losses ofwhatsoever kind or nature, actually incurred by
Indemnitees Onctuding.reasonable attorneys'ees ar&d diisbursemenis) which may be obtained against,
imposed upon or suiieredI by Indemnltees cw any of themi, t&y reason df anir brd~chI by Publi~her of any of

. i1s warranties or reprcsenhtions hereunder. If a court of competent jurhdiction shall render a final
judgment that said warrar&ty shatl be breact&ed in whole~&r in part„publisher shall hiold Indernnitees
,harmless in respect of Licensee Indemnitees'ctual hss, provided that in no event shall the lotal Ilabl»ly
of Publisher in connection with the rights granted for.each'Appro&ted Comj&osition IIcenaed hereunder
exceed Ihe consideration received by PubHsher in umnectlon with the licensing of isaidi Approved
Composition. Licensee v&%I grve publisher'orompt notice, of any cfaimi thati would be subject to
Indemniiication under this panagraph, and Publisher wgl have the right to kssuine the defense thereof at
Publisher's expense.

(b) - Lice&&see represents and warrants that:



+~i

4.

(i) there are no actions, suits, proceedings, agreements or other impediments,

goa
-j:~ threatened, which would prevent or impair it from performing its duties and obligations

~eunder»

Qn it is fully empowered to enter into this Agreement and to perform its duties and
obtiga5ons hereunder, that it is and shaB at a5 times remain possessed of all rights necessary for it to
completely full5l atl of its material obligations'hereunder, and that its entering into this Agreement and .

fulfilling such obligations (including but not limited to maintenance of the Network) does not and shall not
infringe upon the rights of any Person whatsoever, and

(iTi) it wgl register its company and alt EMI Tones with Nielsen Soundscan (or the .

applicable prevailing service{s) devoted to tracking the per-unit sales of.ringtones and mastertones similar
to the EMI Tones licensed hereund'er), and Licensee shall further etectronica5y provide Pubgsher (or
cause Pub5sher to be provided) with such Nielsen reports on a quarterly basis. The electronic
tiansmissions listed in this subparagraph shall be providhd in a mutually compatible computer data
format.

(c) .Licensee further represents and warrants that it shall obtain or secure (and maintain
during the Term) all necessary and required licenses concerning

(I) intellectual properties furnished or selected by Licensee and contained in any
materials used in connecbon with the marketing, sale or distribution of Ringtones and Mastertones as

. authorized hereunder, irictuding without limitation name and likeness rights, and that said materiats shall
ridt violate or infringe upon the rights of any third party, including without limitation inte5ectual property
rights and/or rights of privacy-and publicity; and .

(ii) intellectual properties furnished. or selected by. Licensee and contained in an EMI
Tone not licensed h'ereunder including that por5on of the music publishing rights in and to each Approved
Composition not controlled by Publisher; and that said matenals shall not violate or infringe upon the
rights of any third party, including without limitation,intellectual property rights and/or rights of privacy and
pub5clty

(d) Licensee agrees to fu5y indemnify Publisher and hold Publisher (and its of5cers,
dir'ectors, and employees) harmless.of and from any and a5 liabilities, claims, causes of ac5ons,
damages, interest, charges, recoveries, judgments, penalties, expenses or tosses ofwhatsoever kind or
nature, (including without limitation, legal expenses and counsel fees and disbursements) of any kind
whatsoeverwhich may be occasioned, sWered or incurred by Pub5sher, either directly or indirectly, in
whole or. in part. resul6ng from or in connection wilh any, breach or threatened breach by Licensee'of any
of the terms, covenants, representations and warranties contained herein, and/or any claim by any
Person inconsistent with any of the representations, warranties arid covenants hereunder. In additIon,
Ucensee wiit reimburse Publisher on demand for any payment made at any Bim'e after the date hereof for
any liability or claim to which thfs clause relates that has resulted. in a judgment against'ublisheror
which has been settled with the written consent of, Licensee (which consen't shall noiunreasonably be
withheld). Publisher wBI give.Licensee prompt notice of any claim and Ucensee wi5 have the right to
assume the defense thereof at Ucensee's expense.

'1$ . Arran ements/Co ies

Any arrangemen't{s) which. Ucensee shall cause to be made of an Approved Composi5on in lhe
. creation of an EMI Tone shall be made at Ucensee's own expense arid shall be created only as the result

of employment-for-hire and such arrangement shall be "Work Mme For Hire for Publisher, as such term
's used in the United States Copyright Law. Licensee hereby sells, assigns and transfers any such
arrangemen't(s) and all right title and interest in and to each such arrangement to Publisher and the
worktwide copyright and renewals and extensions of copyright therein. Ucensee warrants and represents
that a5 Persons rendenng services in connection with the creation of EMI Tones shall have executed,
prior.fo the commencement of creagon of any EMI Tone to which such Persons have contributed, wrRten
agreement(s), in full compliance with the laws of the United States and other countries, stating that those

. EMI Tones and any arrangements on which such EMI'Tones are based, are considered a work made for



hire for Publisher and irrevocably assigning all such Person's rights throughout the Territory in perpetuity,inc)uding without limitation copyrigkits, in those EM) Tonfm and other materials to F'ublisher, Upon
' 'ublisher'srequest, Licensee vtfi)) cause to be execi!ited and de)ivered to Fyubli@er, aH assignments andtransfers of ownership of copyright (inc)uding w'ithout limitation alf copyright registr;ztions and applications,and all renewals and extensions thereo)) in the EMI Tones and ai&y arrangements on which such EM)e, an any other documents as Publisheir.may deem r)ecessar)r or appropriate to vest inPublisher the rights granted to Pubfisher in this Agreement. Neigier Licensee nor any arrariger shal) beentiVed to authorship credit or status as a collaborator or any remuneratio)& by wayi of royally or otherwh authors of. such Approved Composition or fi am Pubfisheit or;iny of Pub)isher's designated

)se
. agents. No arrangeinient shall change ihe basic melody of any Approtyed ComposiTion..

(b) Licensee,'hafi enable F'ublisher freely and without charge,or expense to relative Eh)ITones to ensure Licensee's adherence with and to the terms and con&)itiorIs of thh AgreemenL,Any suclhreceipt by Pub)isher will not constitute a Copy and wilt not be deemed a royalty-beaving event.
fy- ~Ownamhf

. Except as express'ly permitled in this Agreement, Licensee shy)) nest at an'y timq directly orindiracV licensey,, transfer, assign, selt or otherwise dispose of, pie!dge, mortgage or in any way
of

encumber 'any Composition or any i!nterest of any kind therein, ancfyor any kg)it, or ficensegrantedhereunder and any such puipoited )icense, transfer, assignment,: ale, disFIosaI, p)edge„mortgage orencumbrance shall be void and of nio eff'ect.

13. No nsrtoamhlp

4
. Nothing hereiri contained'sha)) create an'y assockition„partnership, joint veriture 'or re)ationshipo)'rincipe)and ag'ent between the'parlies ki'ereto; it being understooII that the; parbes bere)o are; withrespect to each other, independent contractors„and neither party.shall have any authority to bind theother or the.other's representatriyes in any way and shall not hold i)self ou$ to any Person as,having

Event of ol!fa Itlnllra

ta) 'As used herein.lhe term Event of Oefsull'shall nlean any of Iha follovdnu events: ILicensee's failure. or inability lo fulfill any of it:; materiail obligations hereunder for angl reason; (ir)Licensee's dissolution or the fiquidafiion cif any substantial portiion of ils assets; (ift) the fii)l'ng by or againstUcensee of a petitiori for fiquidaliion or reorganization or the.commi:ncement of an acbon ag-iinstit'under'nyapplicable bankruplby or insolvency )aegis)ation as now or here-'~5er 'in a)feet or ader any similarg iquid ation or reorganization or I icensee's consei&5ng to any of the; foregoing; giv) theappointment ofa trustee„receive, custodian or similar ap)mintee fer Lkrens'ee f&'&r 'any of its pronsenting to any such appointment (v) Ucensee's making.or&an mssi„nnm nt for th b fit f .
; (ej Licensee becomin!I inso)vetnt; (iril) Licensee's failure to pay oi admission ir twr)5 fts'typay,

* 'ts as )I)ey come due; (wTi) Licensee':s receipt of a."goi)ig concern" iso55Cafion orsimHar qualification; (ix) a reducbon of ten percent (10%) or moreint Licensee's workibrce; (x) Licensee'sreport of a quarterty loss for four (4) consrecutive quarters; or (xt) any action by L)ce'nsee'.which'eopardizesany. materiail right or remedy iof Pub)is'her here'under. In:the eveit.that any of.the matters
Publisher.

"described in this subparagraiph 14(a) occurs, Licensee shall provide prompt written notice thereof to

'(b) Without. limiiiing or affecting the rifiihts ior remedies vvhicl& PuIi)is)Ier rriay kIave under thisAgreement or at law or equity, wiith respect to Licensee's obligations under this Agreemeiit, it is ai)ree'dthat if an Event of Default occurs or iri the event ofa breach on the part of Ucensee, Publisher may notifyLicensee in writing of such.default or breaich aind Licensee shall hase tein (16) business days I'rom receiptof such notice in which to cure'such Event of. Default or breach. Ifsuch 'Iireach qr Event riif Default h notcurable or is not cured within-said ten (10) business daiy period, this&Agrjwmpnt yhaD autqma)Ica))yterminate and Licensee-shalli be deemed to have autornaticia))y and irrevocably assigned~and transferredto Pub)ishei, without furlher consideration, all iright;Vtle encl interest in and to a)I EMI Tones Onc)udilig 'the'master recordings created by Licensed not otherwiise owned by co-pub)ishers or record companies), to



.if

t that such rights and interests have not already been assigned to or vested in Publisher;
+~gad however, that with.respect to any breach or default concerning the payment of any monies .

fh.pfh ~ever this Agreement shall automa6cally.terminate and the aforesaid assignment and ves6ng shall
ur f such Particuhr breach is not remedied within five (5) business days from the date of the notice

Publisher, ln the event of any automatic termination under this paragraph and without prejudice to any
other rights and remedies, shall have rights and remedies for. copyright infringement, induffjng inJunctive
reHef.

s

(c) The termination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EMI Tone actionable as an act of copyright infringement fully subject to the remedies .

provided by the Copyright Act, Title 17, of the United States Code, together with other legal and equitable
remedies available to Publisher.

15 Notices

Any and all notices, consents, approvals, demands, other communications and payments
hereunder shall be hand delivered or sent by certified mail, return receipt requested, at the address below
(or at such other address hereafter designated by either party in writing) as foHows:

To. Publisher: EMt Entert'ainment World, inc.
810 Seventh Avenue
New York, New York 10010
Attention: pccounts Payable (payments only)
Attention: Music Services Licensing (all other communications)

To.Lice'nsee: As set forth in Ihe heading of thh Agreement.

Any notice shall be deemed complete when the same (containihg whatever information may be required
hereunder) is deposited in any maB box-properly addressed and sent as aforesaid;except.that (a) all
materials personally delivered shall be deemed served when actually received by the party to whom
addressed; (b). air express materials shall be deemed served on lhe day of d'eliyery to the air express
company; (c) notices ofchange ofaddress shall be effective only from the date of receipt, and (d) royalty .
statements may be sent by regular maH and shaH be deemed rendered vjjhen actuaily received by
Publisher.

id. ~Governtn Law

This Agreement has been entered into and delivered in the State of New York and the validity,
interpretation.and legal effect of this Agreement shall be governed by and construed in accordance with
th'e internal laws of the Stale of New York applicable to contracts entered into and performed entirely
within the State of New York. Onty the New York courts (state and federai) will have. jurisdiction overany'ontroversiesregarding this Agreement, and the transac6ohs contemplated by lhh Agreement; any'action

.,or other proceeding which involves such a controversy will be brought in those.courts, in New York
County, and not ehewhere. Ucensee hereby irrevocably submits to the jurisdiction of the New York

, courts (state and federal)'n any such action or proceeding and irrevocably waives any right to contest the
jatisdjcdon (in iem or in ~rsonam or Sewer or decision oi thai coorl within or wilhonl Ihe United Slates
other than appropriate appellate courts ha~ing jurisdiction over appeals from such court(s) Licensee also
irrevocably waives any defense of inconvenient forum to the maintenance of any such action or
proceeding. Any process in any action or proceeding may, among other methods, be served upon

. 'icensee by deHvering or maiTing it in accordance with paragraph. Any such delivery or mail seivice'shaH
bedeemed to have the same force and effect as personal service within-the State of New York.

'}7.. Assi nment Chan eof Control

'his Agreement, and the rights, opporlunibes and obliga6ons created pursuant to this Agreement,
are not assignable or transferable in any manner by Licensee, nor shall Licensee sublicense or delegate .



any of its rights or ebligafions without the prior written conserit af PubSsher, not to be unreasonably-,wilhheid. EMI may assign this Agreemenf and any of lis rights heI'euu'der in whole or in part to any Personwhich controls, which Is controlledby, or which is under common centiul th, I andlor each suchPubfisher or which is in partnership with EMI andlor each such PiIbtisber, or to any parent, uf%ated,or subsidiary company or corporafion, or to a Person awning,'r acquYiing, aS or a subslinfiai part of EMIand/or each such Pubfisher's stock andlor assets or with whom Egl andlar each such Publisher may .merge or be merged, In which case Licenseeshafi not be released from its obfigafions hereunder.
1IL Confidentiality; Publicitv

Ucensee and EMI agree that aH information wHh respect to ibis Agreement, whelher furnished byEMI to Ucensee or otherwise acquired''icensee in the course qfbitsin~ utith.EMI,.shaH be kept;confidenhaL Such information shall not be disclosed at any time p any'Person pxcqpt tq the! extent i
required by an order ofa court.or other lnbunal having jurisdiction or pursuant to rules and regulafions of:a governmental body. Notwitbstandfng the foregoing, theparbas adawnledge and agree that incerialnsituations, such as where copubfishera afanApprovedEempositi!I!n, publijherS of other, compositions:and/or master cwners require a favorqd nabons provision, the informabon contained in this Agreementmay have to be divulged with respect to monies payable and rights granted. Ucensee and EMI may notuse the other party's name in news releases, arficies, brochures atid rrparkq5ng, apd(or ptampfionatmateriais, without the olher party's priorwritten approvaL

99.. Entire Aareement
/

. (a) . This Agreemenl sets forth the entire undeistandinII hapeep tht'. par6es herato uslb .respecf to.the subject riiattyr hereof, and merges and exfinguishes,ag prior IindqrstaIidings, negobations,and agreemenbL No ameiidment to or modificafion, waiver, termiiIafio!ti, or~ disqharge of! Ibis Agreementor of any provision hereof shaH be binding unless confirrued by a writteti insbument duly,executed by lhe .parly to be charged therswHh. Any process in any ac6on, suit, or proceeding arising outofor relafing tothis Agreement may, amorig other rhethods, be served gpon the appficable,party by detbIering it ermaifing Rfn accordance with paragraph C5 above. No waiver afany prqvisipn of or default under,this,Agreement shall affecl the,right ofeiirparty thereafter to enforce'such provision or to exercise any rightor remedy in the event ofany other detauit, whether'or not shngar.

{b) lf'any patt of Ibis Agreement shall be determined kt be ~(id ojunjnforpeabte by a
!

. couri of competent jurisdicfion or by any other legally consfitutedbody haVing thejurisdicbon to makesuch determination, the remainder of this Agreement shaH remain tip! ful( forage arId.ef(act provided,that thepart of this Agreement lhus invalidated or declared unenforceabie Q no/ esssnfiel lo thy intendedoperafiion of this Agreement

2{L IH!sceilaneous

This Agreement shall apply for. the Term hereof only; and shall notbe bkxfing upon or prejudicialto any position taken by Pubfisher or Licensee for any period subsequent to the Term of this Agreement. The capfions of paragraphs contained in this Agreement are for referent crIly aIid a!Ie rxtt to be'
construed in any way as a part of lhe A'greement. This Agreement I'haH~ not Iiecitme ptfeqfive,unIexecuted by aN proposed paNes hereto.

IN WITNESS WHEREOF, the paNes have caused lhe foregoing lo be executed as of the date Hrst abovewrHten.

EMI Ent inment World, I

By-
Publisher

Cefipoint Connect



SCHEDULE A
List of A roved Com sitions



SCHEDULE B
ADDENDUll/il OF Rt6HTS APPROVED WEBSIITES

ADDENDUM to the Agreement dated April t, 2006, by arid betweI-n EMI entertainment Wo&td, Inc. a'nd'Cettpoint Connect (the Agreeinent'). Upon the full execution of ttIis Addenduni by the parties heteto, thefpilowing addiTional Website(s) is/are deemed Approved Websife(s), and thus part of the Network,etfective as of the date set forth bet&m:

The URL(s) of the Website(s) proposed for approval pursuant to this Agdendurrt, and the date onwhich EMI Tones first. hall be marketed thereon„ is/are:

httpltwwwJLJg.~s „comi

2. "
All terms not deffnett herein shalt have the same meaning'give'n them.iri the Agreement. Exceptas expressty or by necessary implication modifiied'hereby, the terms and conditions of the Agreementremain in full force and effect, and are hereby raftffed and affirmed without limitation or exception,.

lN WlTNESS WHEREOF, the f4trties have'aused the foregoing ADDENDUM to be e:&ecuted as. of thisdayof~,200i -"

EMI Entertainment World, hic. Cellpoint I:onnect

By
.Publisher e@&k



SCHEDULE C
ADDENDUM OF RIGHTS — APPROVED COhllPOSIONS

(Special permission required; not originally listed on Schedule A of the Agreement)

ADDENDUM to the Agreement dated April 1, 2006 by and between EMI Entertainment World, inc. and
Cellpoint Connect (the Agreement). Upon the full execution of this Addendum by the parlies hereto, the
following listed Composition(s) are deemed Approved Composition(s) under the Agreement, effecbve as
of the date set forth behw:

I The Composition(s) subject to this Addendum Is/are=

("TITLE'j composed by fV/RITER(S)" (%)j

2. The Territory shall be as per the Agreement, fexdudtng; in the case of the Composition entiffed
the country(ies) of' o Ac .j

3. All terms not deffned herein shag have the same meaning given them in the Agreement. Except
as expressly or by necessary implication modiffed hereby, the terms and co'nditions of the Agreenient
remain in full force and effect, and are hereby ratiped and affirmed without limitation or exception.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this
day of ~„2006

EIVII Entertainment World, Inc. Cellpoint Connect

By
Publisher Li ns e



SCHEDULE D
ADDENC!Ulllt OF RIGl,"ITS - SUBLICENSEE

This ADDENDUM to the Uc ense dalted April 1, 2006, by and between EMI'Music Publishing and
Cellpoint Connect {the "Agreement"),. effective when fully executed b)l~ both pa'rties'er~'o, shall
constitute EMI's consent for the listed Service Provider{s'I to be deemed Sublicensee{s) pursuant to the
Agreement.

.The Service Provider{s) proposed for approval pursuant to this Addendum,, and the date on which
EMI Tones shall be transmitted: thereby is/are

2. All terms not defined herein shall have the same meaning given them in the Agreement. Except
as expressly or by necessary implication mcdffied hereby, the terms of the Agreement are hereby ratifieci
and affirmed without.limitation or exceplion.

Cellpoint Connect

Lic ns e

ACIQIOWLEDGED AND AGREED

EMI Entertainment Vh~rtd, Inc.

Date:



Ringtone License

THlS AGREEMENT (the "Agreement")!s made as of Apnl 1, 2006 {"Effective Date"), by and
between DADAMobile inc., a Delaware Corporation, 1375 Broadway, O'loor, New York, NY 10018,

Attn: Massimitiano Pelligrini ("Licensee") and EMl Entertainment World. Inc„810 Sevenlh Avenue, New

'ork, New York 10019. All capitalized terms in this'Agreement are defined in paragraph 1 below, uriless

othenvise indicated

WHEREAS, Whereas EMI Entertainment Vfortd, Inc.'wns or controls the music publishing rights

in certain compositions in certain music pllbiishing caiaiogs, as iurihsr speciged on ~Schedu1e attached

hereto ( Publisher"); and

WHEREAS, I icensee desires to obtain and Publisher desires to grant a license to arrange and

record one or more Approved Composition(s) for the sole purpose of creating EMI Ringtones that may be
distributed whereby an end-user can receive a copy of the EMI Ringtone into a Wireless Device
("Ucensee's Service"), solely in the manner provided herein and in accordance with the terms and
conditions of this Agreement;

NOW THEREFORE, in conslde'ration of the mutual promises and covenant's contained herein,

the parties hereto agree as fogows:

1. Definitions

As used in this Agreement, ihe following terms v@t have the meanings set forth below

. (a) "Composition" means'a musical composiTion which is owned and/or controlled in whole
or in part by Publisher, and which is made available, in Publisher's discretion and subject to Publisher'
written approval, to Licensee subject to-the terms and conditions'sei forth in this,Agreement and subject
to any restricgons imposed by Publisher or by any Songwriter Agreements; provided that with respect to

any Composition which is of may be owned.or controlled by Publisher only in part, the term "Composition

shall refer only to that portion of the musical composition.owned or conirolied by Pubiisher. Approved
Composition" means a Composition which, pursuant to paragraph 2 below, has been approvedby
Publisher as an Approved Composition available for use by Licensee in accordance wilh ihe terms and

. conditions of this Agreement

(b) - "Copy," means a digital transmission{s) or electronic distribution(s) of a single Approved
Composition contained in an EMl Ringtone to an end-user

'c),"Copies Sold" and "sales" and "Sold" mean one hundred percent (100%) of those Copies
digitally transmitted or otherwise etectronicatly.dIstnl&uted to end-users (including without limitation to an
end-user's Wireless Device).

(d) "Dollars" and "Cents" mean United States Dollars and Cents

{e) "EMl Ringtone means a Ringtone that features the digital transmission of an Approved.
Composition, the.lenglh of which shall not exceed sixty (60) consecutive seconds, solely in connec6on
with Licensee's Service and in accordance with the terms and conditions of this Agreement.

'(f) "End-user" means a Wireless Device owner, user, or customer who legally procures from

i.icensee the sale nr dLstribution of an EcMl Ringtone, for thai period of time only during which such
transmission right has been legally procured.

(g) "Network" means the Website and Approved Additional Websiies on which EMI



Ringtones wHl be made available to en@.users, as served from and through the Server,'via a range of
service channels including lntemet, cable, satellHe, web, WAP, SMS, or cellular transmission. Ucensee
at aH bmes shaH institute security measures with] respect to all asp'acts of i'ebvork(s) that (i) prevent
any EMI Ringtones or any underlying Authorized Composition from being copied, played, distrHiuled,
transmitted, performed, used or exploited, ii& whole cr in part, in any format or by any means other than in
the forrhat and by the means permitted by F'ublb»her hereunder; (H) prdvent unaluthorized.reproduction
'and distribution of ail EMI Rinc]tone]a and any underlying Authorized Compositions; (iii) are sutficient, as
determined by Publisher, to trzick arnd enforce the use limi1ations and other restrictions described in this 'Agreement;and (iv) meet or exceed current indusby standards as they exist from Gme to time for the
licensed delivery of music via digital transmissioii (in]eluding, without limitation, anti-virus, firewaH,
password, and ahti-hacking protections).

(h) . "Person" ]means aiiy. indlvidluat, corporation', partnership, association or otheir organized
group or cbmbinatioh of aiey'or aH of the foregoing, a'nd their legal sun',asst»rs o'r ref]resentaHves.

Qi . "Ring]tone,"'means any data that rashes or is,stored in {whether temporan1y or
permane'ntly), or which is IransmHtml to, a VVireless Devkm, v]rhich data causes a prredebmnined
instiumentai melodic sequence of a musical composition to be reproduced, perfortned, and/oy played for
purposes of announci]ng an incoming caH on such Wireless Device. For the avoidance of dbubt,
"Ringtone" shaH not include (and this Agree]ment shall not be deemed lo grant i.icensee any rights to use
Compositions in or,as), inter alia,Ringbacks or.Ringback tones, and/or data that: (1) embodies a master
sound recording of thre Composition (as inay be licensed by a record coinpany or other third party), or (i1)embodies vocal and/or human inst] umentat perforinances (e g., scr-caH ed."masterlones" or "t]rutories"), or
(iil) embodies any visual or audiovisual element {e.g.', so-called "enhanced"'ringtones).

(1)' "Ringrbacks" o]r "Ringback tones" means the distnl'rutio]n oi tran: mission of a mus':ical
composition to a Wireless Device crr telephone for the puipose of notifliing a caller that the cag recipierit is
being alerted to the. incoming call.

{k) ".Server" rriear]rs Licensee's proprietary Internet seiver which sh'aH b]e todated'ith'iin the
Tern1oty, on:vhtch t.emp,'ates of b ~i EVil Rinrgtones Hosed hereunder wHi exclusively resYiie, and from
which the EMI Ringtones will be diqitaHy tr'a]nsmitted or distributed 'to enid-u,"&ers ]through I'he Network. For
purposes of ctarification, no EMl Ringtone shall be oifered for sale through the VVebrsHe or through an
Approved Additional Website and permanently stored in .-in end-us:er's Wireless: Device without liist being'ransmittedfrom and Ihrough tihe Server.'

0) . ".Songwriter Agreement(s)";shaH mean thosb agreemehts p'ursuant lo which t~ubtIsher
has acquired rights.wiith respect to any Composition.

(m} "Te'mt has the meaning sel! forth in paragraph 5(a) bel]ow

(n) 'Territory"'as the nieaning set forth in paragraph 4 below

.(o) "Website means ar coHectiori of interconr]ected hQert6xt r/iarki]~p la'nguage documents
accessible at a single Vnnrersart Resource Locator ("URL") via the Worid Wiide VVeb, owned and operated
by the same Person or at 'lhe sole direcgon of such Person. "Approved Website(s)" means lhe Websiie(s)
approved by Publisher in ils sole discretion from which U&iensee intends to adverlise and market the sale
of EMl Ringtones. Approved Vl/ebsges include those Wet»sites having a UF&L vrnr]rw.dad-imobHe.corn. ln
the event'Licensee desIres a Website to beciome an Approved Website, Licensee shaH complete, exeixite
and submH to Pubiisher two (2) copies of an Addendum in the feint set'fortfi in»chedule 8 and if
Publisher returns to L'icereee. a counter-executed copy of the Addendum {which] Publisher may elect to do

. in its sole discretion), said Website shall be deemed an At&proved Website.'icense'e shaH reasonably
cooperate with respect to Publishei s further inquiries concerning any VVebsite(;) proposed by Licensee,



inckiding without limitation, the nalure of.business conducted on said Website(s) and by the Person(s)owning and operating 'or directing the operation of such Website(s}, and the accounting and reporlingprocedures in place between Licensee and the Person(s) owning and operating or directing the operationof such Website(s}.

(p) . nWireiess Device" means a mobile telephone or a hybrid handheld wireless device that
. incorporates the telephony of a mobile telephone and that operates on a wireless communicationsnetwork regulated by the LLS. Federal Communications. Commission in accordance.with its rules 'and
regulations governing commercial mobile radio services. Wireless Devices do not include, withoutlimitation, toys; or games.

. (q) Each other expression used herein, unless herein separately defined, shall have themeaning commonly uriderstood in the music publishing industry.

2. Su 1 of Com ositions

(a) The Compositions listed on Schedule A hereto (hereby incorporated herein by ibisreference) as of the Effective Date are deemed to be Approved Compositions for purposes of thisAgreement Froin time lo time during the Tenn, Schedule A.may be amended by Publisher in itsdiscretion, in which event Publisher shail provide Licensee with a wrRlen copy of such revised Schedule'h and upon Licernee's rec ipt of such revised~Schedule ihe Compositions list d on such r visedSchedule'A shall be deemed to be Approved Compositions for purposes of this Agreement (and to theextent that any Approved Compositions froin an earlier version of Schedule A are not listed on suchrevhed~Sch dule suchComp itionsshsllnolongerbedeemedtobaApproveddompo tyro forpurposes of thh Agreement). Publisher wfj use reasonabte efforts to dearly indicate for Licensee anyaddiiions, detetions and/or corrections to the list of Compositions set forth in any.revised Schedule A thatis provided to Licensee.

{b) Following the execution of this Agreement and throughout the Term, Licensee inay seekPublhher's approval of Compositions that do not appear on Schedule A for use as ApprovedCm.'pos!1'~ for puirposes of the creation and transmission. of EM1 Rinfttones..tn such event, Ucenseeshall notify Publisher. in.writing of said requested Compositions. lf Publisher agrees to consider theapprovat of such requested ComposiTion(s), it shall provide written notice thereof to Licensee who shall. complete, execute and.submit to Publisher two (2) copies of an Addendum in the form set forth inSchedutec andifpubiisherelumst Li nese counter xeculedcopyoflhenddendum(whichpubthhermayelecttod l itssolediscreh n),fhadompo Sons tf rthin*uchAdd ndumshdtbedeemed Approved Compositions for purposes of this Agreement and the then-current version ofSchedule A shall be deemed amended to hdude such Approved Compositions.

(c) Publisher reserves the right, in its sole discretion, to refuse to approve anyComposition(s) for use as Approved Composition{s).. For purposes of example, but wilhout limitation,except as otherwise expressty provided by Publisher. as of.the Effective Date and throughout the Term,Compositions written in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and3he.members of the recording artists known as Aerosmith, Arctic Monkeys, Foo Fighters, Nirvana, Red'ot ChiTi Peppers, Toot, the Mars Yotta,'A Perfect Cirde and Savage Garden, and the Composition"You'e Got A Friend (King) are not, and shall not become, Approved Compositions. For the avoidanceof doubt but without limiting Publisher right to refuse to approve any Composition(s) for use as ApprovedComposiTion(s), ComposiTion written in whole or h part by Stevie Wonder may become ApprovedComposition hereunder

(d) Notwithstanding anything to the contrary contained in this Agreement. Licensee shallremove any EMI Ringtone(s) from the Network{s) within seven p) business days after Licensee's receiptof'notice from P'ublisher requestinrg such removat,'and as of the end of such seven p) business day



perio'd, and thereafter lhroughout the Term. Ucensee shaH not seI,'transmit, or otherwise use or exploitsuch EMI Ringtone(s), and shaNnot permit Ihird paNes to do any of the foregoing. for any purposewiTnout Publisher's priorwrilten consent.

3 Grant of

Riohts'a)

License Grant to Licensee. 'Subject to the tenne and condiTions of this Agreement and .provided that Ucensee has fully corriplhd with such terms and condHions, Publisher.hereby. grants toUcensee the foHqwing nonexdusive. non-transfembte limited rights sohly during the Term end sohly inthe Territory:

(0 Arranoement and Recordina. For'each Approved Composition, to arrange and,record. at Licensee's sole expense, one (0) or more excerpt(g of '

veil CcInptpiTion. each i. comprising up to thirty(30) consecubve seconds ofsuch Ap itiori,'for use solely inconnecfion with the creation of an EMI Ringlone based on such excerpt; priIvfdqd that (A) each EMIRingtone shall only contain eleinents of one (f) Approved Cornposihon,,{for puqmms of example only, an;EMI Ringtone may not include porlions of two (2) or moras~Approved ComposiTions); (B) lhe.Appmved Composilfoh excerptused to creale an EMI Ringtone shaN be a single, continuous excerpt (forpurposes of exampIe only, such exaupt may nut comprhe the first ten ($0) pecqnds,and,the)ast twenty(20) ascends ofsuch Apprised Composibon); (C) no arrangement'ed in a hce with ibisparagraph 3(a)0i shaH change the basic melody or fundameritat character of an Approved Composition(other than as necessarily resuINng from liniig the excerpt of such Approved Composition to thirty (30)consecutive seconds); and (D) aN arrangements created Hi accordance',with: this,paragraph 3(a)(I). shall be. subject lo lhe provisions ofparagraph 14 below;

Creation ofSinale Temntate orServer Gonv. To, create a, temphte or servercopy of each EMI Ringlone,which shall be "uphaded to and reside onlhe Server for ihe sole and'xdusive purpose of transmHting or distributing EMI Ringtones to end-users In acuordarice with the terms'ndcondiTions herein;

(Hi) Bell Cobies To RA4$sem To seN Copies of ihe EMI Ringtones, on andthrough the Network, so that an end'-.user can purchass.a Copy'he EMI Ringtoiie such that lhe EMI'inglone may be embedded in his or herWireless Device (H being understopd tltat temporary, transient,iimyennanent copies of the EMI Ringtones 'incidental to said transmission utay be created on theNetwork, provided (A) no psmsinent copies of the EM) Ringtones are s!Iired or cpchg orI the, NetWorkexcept on the Sewer or on an end-user's Niiehss Device and'(B) ka spaaiIyb~ ln Itic Networkarises', Licensee shall immedhtely comply wNh any Pubgshertequest to,block access er remove from IheRaver any EMI Ringtons so atfected);

(iv) Streamina for Promotlorial Purnoses. Fpr ench EMI Ringtone,', and subject lpUcensee.securing.aN necessarypublh performance Hcenses (as d '

IIi pa~ph p belpw), to'Stream" up tu.sixty (60) consecutive seconds ofsuch EMI Ringtene to 8obscribeIs in,the fomI ofa dtglalaudh tansmhsion.for the soh purpose of prevhwing or demonslmling such, EMl Ringtone to faciIats Hs~~use, sale, or licensinggsough the Network in accordancewHh this,Agryemen4 provided thatUcensee shaH not seH. hase tiansrni), otfer, or otherwise provide any EMI f5ngtone sbeained,inatxorchnce wgh thh paragraph 3(a)(iv) {biciuding any Approved composiin inix&rporated therein) as adownloadable tHe or in any farm that would aNow any subscriber. caNer, or other third party to create,store, or raisin a copy of aN or part thereof.

(b) Resbfctions.. Notwithshnding any other provision of this AgieemenLi

{i) This Agreement does not authorize or permitany use or other exploitation of any'Composition by Licenses or any third party, except as expressly authorized herein. If any such use or



olher exploitation is made or permitted by Licensee. this Agreemerit shaN iinmediately terminate, and ailrights and licenses granted to Licensee hereunder shall automalicaily termiriate.

(u) 'o license or other rights are granted herein to Ucensee or any third party lo useany current or future tradeinarks, service marks, design marks or trade names of or associated wlhPublisher {such marks and names, collectively, the "EMI Marks"), for any purpose Licensee may onlyuse the EMI Marks with the prior writt'en approval of PubNsher

{c) Vfith respect to any Approved Cornposibon ofwhich less than one hundred percent{100%) is controNed by PubNsher, prior to exercising any of the rights or licenses granted herein in suchApproved Composition or any EMI Ringtone incorporating such Approved Composition, Ucensee shallsecure aN rights and licenses from all applicable co-publisher(s) necessary to exercise, without violatingthe inteHectuai property rights or other rights ofsuch co-publisher(s) or any third party, the rights andlicenses granted herein.

{d) Nothing contained herein shall grant Licensee the right to use.any paNcular recording ofan Approved Composition.

{e) . Wiiout limiTing any other provision of this Agreement, with respect to any lhird partyrights that are necessary to be obtained.by Licensee in connection with any.EMI. Ringtone or anyrecording or performance incorporated into or used to arrange any EMI Ringtone, Licensee shaN beresponsN&le for obtaiiiing such nghts at its sole expense.

4.. T moory

The 'Territory" covered during the Tenn shall be the United States and Canada.
5 Term

(a) The "Term" of this Agreement shall be one'(1) year, commencing Apni 1,2006 and
a

terminating Miarch 31,2007. For the avokfance of doubt, the term of the prior agreement between thp rties hereto regarding EMI Ringtones shaN be deemed to have terminated on March 31, 2008.
e

(b) Notwilhstandtng the foregoing, EMI may terminate the entire grant.of rights'contained in. Wh Agreement andlor the grant of rights with respect to a parbcular Website or Additional ApprovedWebsite, at any lime for any reason upon thirty {30) days prior written notice to Licensee. Promptly
takedowns of
thereafter, Licensee shaN furnish Publisher with a written confirmation that it has perf imed l lto any a
rights by.Pubhsher.

owns of EMI Ringtones from-the Server necessaiy to comply wilh the applicable terminaNon of

6 Son PlacementlRo )ties

(a) As used herein,"Pubfisher's Prorala Share" shall mean that proportion of Publisher'jxivnership of the applicable Composition, as set forth on the Schedule C Addendum.

(b) in consideration of.the rights granted hereunder and Publisher's waiver of any advanceUcensee agrees to use reasonable commercial efforts to highlight and promote EMI Ringtonesprominently on the Website and place EMI Ringtones in prominent kications on the Website

{c) (i) Pursuant to the terms and conditions of paragraph 7 below, Licensee shall payPublisher, for each Copy Sold, a royalty equal to Publisher's Prorata Share of ten percent (10%) of theretaN selling price of each Copy Sold, with a minimum royalty for each Copy Sold'f bvetve and one-halfcents ($0.125 USD) in United States Dolhrs.



. Pi) in the event a recurrin!g fee is charged an end-user to! retain a Copy, said ch!argeshall be deemed a r!oyally-bearing event. For clarity, Licensee shall Flay F'ubli.",her the ~Applicable royaltypertaining to any Copy each time a recurri!sg payment i made to retain said Copy (or to access said EMIRingtone embodied therein) on an 'end-user's EVIreless Device. For purposes of calculating the royaltypayable. if appIicable, the recurring fee shall be deemed to be the original retail selling price and eachtime the Copy is thereby retained shall be considered a new "Copy Sold and a roI!alty shall ihereby bepayable.

(!!I) ln the event a! Copy is made to time-out on a Wineies.; Dex~ice and one ip made tore-download or oiherwise re-acquire said EMI Ringtone for reasons other than! teel&nica,l faliive, Saidevent shall be deemed a royalty-bearing event. For ciari'ty, and nbtwi/hstanding lhe! pre!rious sentence.Ucensee shall pay Publisher the applicable,royalty,pertaining to each Copy Sold, brespective ofwheiherthe recipient had previously acquired the same EMI Rin!gtone embodied 4 such Copy Sold.

(iv) ln the event a Copy is otfered in a form other than Individually {~e.. saki EMI
. Ringtone is made available as ~f of a bu!~die or package ofwireless content,app1icatiuns, lhe royaltydue in connection with such Copy shalll be Publisher's Pro. Rata ~&barjs of6e qreatvv of: (AA4!yelve

, percent (12%) of Licensee's gross revenue (i.e.'. 12% of all direct and indirect pxeiideration received by
*

Ucensee in relation to Lk:ensee's Services, Including but not limiied to advertising revenue; whichrevenue, for clarity, is not oak+lated on a transactional Kingtone-by-Ftlngtone
besoil), or, (EI) fweniy Fve.percent (25%) of the overall publi~4ing revenue, pool {inclusi!re ol'all ~~lmotlnts I)akl!or payable directly byUcensee to music publishers during the applicable accounting ps',riod), su'ch sltare 'to be based on a ratiowhose numerator is llhe sum of EMI's percentage share: of EMI Ring[one.s Sold during llhe appkcabienting period, and whbse denominator is the total nu'mber of Ringtonas Sold durina the applicableaccounting period, or (C) a minimum royalty of Ihvetve and one half clots ($.12'5 U"D) hei Copy Sold;provided, however, in consideration of Publisher's nJatlon~ip wtth Ucensee and'jicensee marketing'bligations set forth in subparagraph 6(b) a!bove), EMI has.agree!d to!valve payment based onsubparagraphs {A) and {Ei) above,, and! agrees to be paid solely on the ba.'is of su/paragraph (C) above.

(v) ln the event a recurringi transmission fee„ in addition to the original EMI Rngtone'urchasefee, ls charged to an end-user each time an end-user hears the EMI Ringtone {e.g., 'a Ten Cent'$0.t0) recumrig transmission fee Ls charged lo an end-user each time heIshe hears an EMI Ringtone),Ucensee shall pay Publisher for each such Copy Publisher's'Prorata )hare ofTen'percgt (10%g) of suchtransmission fee. in addition to the Royalty otherwise set'forlh in this paragraph 6.

'd) ln the event an Approved Compositiion is controlled less than one hundred (100%)percent by,Publisher. or if the Songiwriter Agreements'rerluire direqt payments to certain third parbes,upon Publisher's request, Licensee shall make direct payments to such applicable c~!biishers or otherthird parties

7. ~Acco»»tin

(a) Together with the!payment of all applicable sums due Publisher pursuer!t to paragraph 6'bove, Licensee shall render Publisher acc!ouriting statements on' qt!arterly ba!sis, (wh&ch shall beprovided electronically, along with a hard paper copy), indicating, on an EMI Rihgtone-by-EMI Ringtone{including the ti8e, writers" name(s'I, and applealble Publisher-supplied EMI song'ode for each ApprovedComposition), and Websiie-by-Webslte {I.e., staterncnts to include both the Website and all ApprovedA di!onal Websites) basi», Ihe number of Copies Sold or oth! ~e di~tribpted'and/ordipitallydejliveredin each counby of the Territory, within forty-live (45) days foHowin the, last day ofeQ calendar quatterduring which such rights are granted herein» whethet or r!ot'Licen,ee s:old or o)&envise distributed Copies.. within such quarterfy peric!d.- In edkditlor~ the accounting statement shall in&iicate, with respect toeach'opySold, the retail sel)ing price therefor, wheth'er said Copy Soki was the: result of a finst-time



transmission'or a repeat transmissionlrecurring charge, and any other information necessary to determine
how the applicable royalty for each Copy Sold was calcu!ated.

(b) . In addition to providing quarterly accounting statements, Licensee shall, within ninety (90)
days of the Effective Date, provide Publisher, upon request, with online, real-time access to the Server in
order to permit the accurate identigicalion, tracking and verification of copies of aH EMI Ringtones, and-
any other data item to be enumerated on accounting statements pursuant to subparagraph (a) above.

{c) Licensee agrees to keep and maintain true and accurate records and books of account in
connection with lhe sale of Copies and aH transactions related thereto or otherwise contemplated under
thh Agreement, and shall retain aH such records and books for a period of not less than four (4) years
following the termination of this Agreement. Publisher, by its designated representative, shall have the
right,. upon reasonable written nolice, and during normal oflice hours, to examine the books and records
of Licensee, at Licensee's regblar place'of.business where the books and records are maintained, as the
same pe'itain to Ihe subject matter'of this Agreement and to make copies and extracts'thereof Licensee
shall cooperate with Publisher's representative to assist them in understanding aH such material. If, as a
result of any audit, it is determined that Lkensee has:understated the royalties due to Publisher, Ucensee
shall immediately pay to Publisher the amouht of such underpayment. If, as a result of any audit, it is
determined that Licensee has understated ihe royalties due to Publisher by teri {10%) percenf or more,
Licensee shall pay to Publisher the amount by which royalties have been understated.plus a teh percent
(10%) penalty fee, and shall reimburse Publisher for the cost of the audit.

{d) AH.checks shaH be in United States Dollars, shaH be made payable to EMI Entertainment
World, inc, and unless Pubgsher notifies otherwise, shall be sent to the address indicated in paragraph
15 below AH accounbngs and payments must be received by Publisher on the date such payment and
statement are due,'c'cording to the terms of this Agreement, time being of the essence hereof. No
payments shall be diminished or. reduced in any manner for.any reason, incihding without limitation, any
wilhhokHngs, currency restrictions, exchanges or taxes. Upon written request. Publisher shall povide
Ucensee with a current W-9 form for each music publishing catalog r'eceiving payment.

(e) It is understood and agreed that there shaB be no "free" or "bonus goods" of the EMI
Rh@lones, as such tarn h 4nd~~tood hbie Indus'&y, i.e, aH Copies Sold, distnouted, transmitted, or
delivered,'regardless of price, shaH bear a full royalty hereunder.

. (f),WRhout limiTing Publisher's righls and remedies hereunder, at law or h equity: {Q past-
due payments are subject to and to be accompanied by payment of interest thereon at the prime rate as
established on Ihe due date by The Bank"of New York plus two {2%) percent compounded daRy and
computed from the date(s) upon which each such payment(s) first became due until the.date(s) upon
which each such payment{s) is remitted to Publisher, and (H) Ucensee shall reimburse Publisher. within'ive (5) days from receipt of its invoke, for Publisher's reasonable attorney's fees and costs arising out of
the occuirence of any Defaulf Event.(as defined in paragraph 14). induding, without limitation, any fagure
by Licensee timely to render statements and account to Publisher wilh respect to royalbes whkh accrue
to Publisher in connection with Ucensee's exploitation of its rights pursuant to the applicable provisions
hereof

8. No Performance Ri ht Grant

{a) No nght of public performance is granted under this Agreement, suchright being licensed
by the American Society of Composers, Authors and Publishers ("ASCAP"), Broadcast Music lnc. ("BMI")
and the Society of European Stage Authors and Composers (."SESAC ) in and for the UnHed States.

(b) . Any public performance of an Approved Composition as embodied in an EMI Ringtone,
induding without limitation pursuant to paragraph 3(a)(iv) above, not othenvise licensed by ASCAP and/or
BMI, as applicable, shaH be licensed by Licensee from Publisher or from Publisher's authorized agent. If



said license is to be secured.from Publisher, Publisher agreIw to negoliate in ipoocl faith and the. issuanceof such license shall be in accordance with the customary in'dust'~ practices afid fi,es, Irrespective of theforegoing, it is understood that dearance by'perfomnance ri)hts,"societies In si'ich portion of the Territoiyas is outside of'the Uniteid States anil be in acci)rdance with 'their cusIomary piactii:es aind tlai payment oftheir.customary fees,

Restriction 'nd Reservations of Riclhts9.

i(a) This Agreement does not authorize.or permit any use of a Coinpo~itiort not,expressly setforth herein and does not inch~de the right to alter the fundaiInent'at character of the, mu,ic j anC
~,'a em sico anomp'osiTion, and, specilically, the temps of this Agreement are limited to the use of each ApprovedComposition only as originally fixed in the BAI lbngtone,. Publisher reserves all rights not expresslygranted to Licensee hereunder. All rights granted hereunder are granted on a non-'exclusive basis.

(b) No Compassion may be used h a dramatic fashton, -is such term is understood in the ..indusby, or in any manner which could be 6&nsidered in bad.taste or offensive"„i.e.,each ApprovedComp'osition shall be used with regard to social convention and decency so as not'to bring suchComposition, the composers thereof, or PuNIsher into public disrepute or reflect adversely. on the. Composition, Ihe composers thereof, or Pulblisher, No individual Composition may be u"ed in connection- with any product, any service, or in the brarwling, market'ing, advertising or promotion of any product,service or event.

(c) 'i0&ut limiting the force and elfect of the foregoing, )nd &vithout intending to provide anexhaustive list of prohib5ve acts, this Agreement does not in~dI the rights to; (i) rent or lease an EMIRingtorie; (il) sell or otherivise distribute EMI Rlngtbnes excels foi the personal use of individual'1IVirelDe ice owners; (iu) parody the music or ty6cs of an Approved Composition; (iv) make, sell or distributephonorecords of a'n Approved Composition;, (v) utilize a sound recxirdiag aivd/or audiovisual master(s) notowned or separately Hcerised by Licen. ee; (m) syrichronize (or authorize others to ynchfonize) anyApproved Compositions with visual images or event:- or irictude any Approved IComposilion in any. audio-visual work, including without limitation in.commercfais or games; (vii) use the tjtte af an ApprovedCornpositioh except for faciua} andfor descriptive purposes for identify'ing the EMI Ringtones ava'.ilaMe tofor pdrchase; (vill) use any Composition that h not an Approved Composition iiii any way; or i[ix) use anApproved Composition on any broadcast/cablecast or on-line senrices (whethef vieVtiable in reef time ordownloadable) not specifiimlly endmcrated in this Agreement', or ce arly interactive program platfediame ia or storage device, or any promotional use not sperJI+Ity. e$umeratpd herein& Any occ,urrence ofthe above-noted items by Licensee or authorized by Liceinsesl shdll rer4der all aspects of the Agreementimmediately null and void.and Ibis Agreement shall terminate..

(d) " Except for listing on the Network the corriposers'names foirfac~tuat andfor descriptivepurposes for identifying the Etvll Ringtones available for purcHiase, no right 'whaI!soever hbeiing grantedhereunder to use or authoinze other Persons to iIise tlmnames (indudhg any professionalnaimes,'reviously,now or hereafter used), facsimile sigriatures, voices, lif;encases or biographical material of,concerning, or regarding any of the composes of a igompositiion for any purpose wtlatsoever; indudiri,out Iimilalion, for ferposes of exploitafion of an EMI Ringtbne 6n the Nc.two'n no event shall aname of a composer ofa Composition be featured more or less prominently than any olher composer'sname.

30 Warrankies and R~eresentationsjtndeinnikIf

(a) Publisher wam~nts only that it has the legat right, power and authority to qranit this licenseand thh license is given and accepted w'thout any other warranty hr reixiur,-e. F ubliger Iiereby agrees toindemnify and hold harmless Licensee and its respective offi'cI:rs; ItirecIors, agents,;,and cmpIoyees'(hereinatter, the lndeinnitees") from and ag est any and all Iiabilil'les. Item;ages:, co,'ts. charc~es,
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. recoveries, judgments, penalties, expenses or losses ofwhatsoever kind or nature, actuaHy incurred bythe Indemnitees (induding reasonable attorneys'ees and disbgrsements) which may be obtained-against, imposed upon or suffered by the lndemnitees or any of them, by reason of any breach byPubHsher of any of its warranties.or representations hereunder. in no event sha}l the total liability ofPublisher in connection with the rights granted for each Approved ComposiTion licens'ed hereunderexceed the consideration received by Publisher in connection with the licensing of said ApprovedComposition. Licensee will give Publisher prompt notice of any claim and Publisher will have the right to. assume the defense thereof at Pubfisher's expense.

(b) Licensee represents and warrants that:

(i) there are no actions, suits, proceedings, agreements or other Iinpediments,.actual or threatened, which would prevent or impair it from perfoimin Hs duti d bloiming u es and obligations

(H) it'is fuHy empowered to enter into this Agreement and to perform its duties andobligations hereunder, that it is and shall at aH times remain possess d f H htco'mpleteiy MiiH aH of its material obligations hereunder, and that its entering 'into this Agreement andfulfiHing such obligations (induding but not liinited to maintenance of the Network) does not and shall notinfringe upon the rights of any Person whatsoever, and
I

(m) it wHI register its company and Ringtones wilh Nielsen Soundscan (or the
I'
applicable prevaHIng service(s) devoted to backing the per-unit.sales of rin I 1 t th Ricensed hereunder), and Licensee shall further electronicagy provide Publisher (or cause Publisher to beprovided) with such NieLsen reports on a quarterly basis. The electronic transmissions listed in thissubparagraph shall be provided in a mutually compatible computer data formaL

.(c) Ucensee further represents and warrants that it shall obtain or secure (and maintaindurin the Term) aH necessary and required licenses concernin .ming

'teHect~l properties furnished or selected by Ucensee and contained in anymaterials ised in connection with the markeHng, sale.or disbibulion of Ringtoiies as authorizedhereunder, including without limitaGon name and fikeness rights and that 'd
I

his of d bll ty d

or in ringe upon the rights of any third party. Including without'limitation inteHectual ert 't dl'H)
intellectual properties furnished or selected by Licensee and contained in an EMIRingtone not licensed hereunder including that portion of the music bH h 't de music pu s ing rights in and to eachApproved ComposiTion.not controlled by Publisher, and that said materials shaH not violate or infringeupon the rights of any third party. including without limitation intellectual pro erty 'hts dl hts f

.(d) Ucensee agrees to fully indemnify Publisher and hold Publisher (and its officers,MIrectors, and employees) harmless of and from any and aH liabilities, daims, causes of actions,damages, in eresf, charges, recoveries, judgments, penaIHes, expenses.or losses of wh ts kind fing wi ou imitation, legal expenses and'counsel fees and disbursements) of any kindwhatsoever which maybe occasioned, suffered or incurred by Publisher, either directly or indirectly, inwhole or in part, resulting from or in connection wHh any breach th t ed b each b Liofthet so e aims, covenants, representations and warranges contained here n dl d' berson inconsistent with any of the representations, warranties and, covenants hereunder In addition, .Licensee will'reimburse Pubgisher on deinand for any payment made at any time after the date hereof forany.liabHity or claim to which-this-clause relates that has resulted in d t t Publish- which- w i has been setHed with the written consent of Ucensee (which consent shall not unreasonably be



withheld). Pubf&sher will give Licensee prompt notka of any datrr& antd License~e will have the right toassume the defense thereof at Licenstee's expense..

11..~Arran mnanta/C~t

I EMI Tones (including the master reix&rdi»gs created 1'y Lk'&ensee npt otherwise owned byrecord companies) shall be the sole and exdusive f trophy of Publish'ter fr'om tiiception, and Ucensee.hereby sells, assign.; and trarisfers all right, title andi interest in and to eacih such EMI Tone and masiierrecording to Publisher, including without limitation alii copynght registrations and application", arid allrenewah and extensions thereof, throughout the world. Any arrangement(s) which Licensee shall causeto be made of an Approved ComposiTion in the creation of an EM1 Ringtone shalt be made at Licensee's.own expense and shall be created only as the result of employment furhire and such arrangement shallbe V/ork Made For I lire for Publisher,'s such term h used ln th'e Ur'iited'States Copyright Law,.
'

Licensee hereby sells, assigns and transfers any such a&Tangerntmt(s) and all fight',fille'and interest in

co ht the
and to each such arrangeinent to iPublisher and'he woAdw1de coI&yike and renewals and exfer s fe ensionsopyrig erein. Licensee warrants and rtepresents that all Persons,rendering service'n ironnt~vmth the creation of E&MI Ringtones shatll ha'ye executed, prior to the cc&mmenc&&ment of-

ing one to wh&&A such Persons htave contiributed, v&iitten aggeen&ent(s), in full cornpbattce with thelaws of the United States and other country~, stating Ihat those .Ml Flngt~ones and any arrangemenls onsuch EMI Ringtones are ba: ed& are ix&nsidered a work made foI hire for Publisher and inevocablyassigning all such Person's rights iIhroi.&gho»&t the Teivitory in perp&'tuit I&, indudi»g wiithout Iimitalic&ncopyrights, in those E MI Ringtones and other materials to Publish'er. Liporl Publisher's request, local&seew&lt cause to be executed and dell&&ere&%to I&btisher ail assignmeI:ts &nd &ans~&ers -f~qt 1 'h f'copyrigh (Inciudjng wltho&i&t limitation all copyright registrations and apbliptioni, and all,renewals andextensions thereot) in the EMI Ringtontm and any artrangements on wI&ich such, EMi Ringtones arebased, and any other documents as Publisher may deem necessary or appropitate to vest in Publishere rights granted to Publisher ih this Agreemenk Neither Licensee nor ariy arranger shall be entitled toauthorship credit or status as a col'iaborator or any remunerationby w &y ot royalty or otherwIse from theauthors of such Approved Composition or fioin Publisher or any of Put'&iishi,r's designated.agent's. Noarrangement shall.change the basic moody of any Approved Co&rIposiition.

(b) Ucert&see shalt enatble I'ublisher freely and without chdrge or exIpenee to receive EMIRingtones to ensure t~&see's adherence'with:and'to the termsA-Ind c~mdition.;. of this Agree menL Anysuch receipt by. Publisher vs not ctons5!ute a Copy and v&QI not be deemed a royalty-beefing event.
12, . ~Onnamta

Except as expressly pwmitted in this Agreement, Licensee sha&II nct at anytime,.directly or'directly,hcense, bat&sfera assign, selt ti&r. otherwise dispose of, pledge, rnoitgaqe or in any wayencumber any C'omposition or any interest of any'kintd therein. aniIfor any rIght (&r Iicensp graiited,hereunder and any sutch purported licer&se, 5ansfer, assiginment, sale, disposal, pleclge, mortgage orencumbrance shall be void anct of rio effecL

'13- tan na

narra &i~

Nothing hereii& containted shall create any as,x&elation, park&ership'oint, venIIure pr reIati h fp p an agent between the parties hereto; It being understoori.that the parbes hereto are, withrespect to each other, independent contractors, and rieither party shall have any authority to bind iheother or the other's representatives in any way and st &att not.hold itself'out to any Pemon as having



14. Event of DefaultlCure

(a) As used herein, the term "Event of Default" shaH rneari any of the following events: (i)
Licensee's failure or inability to futfiil any of its material obligations hereunder for any re'ason; (R)
Licensee's dissolution or the liquidation of any substantial porgon of its assets; (iTi) lhe filing by or against
Ucensee of a petition for liquidaHon or reorganization or the commencement of an action against it under
any applicable bankruptcy or insolvency legislation as now or hereafter in effect or under any simigar
statute relating to liquidation or reorganization or Licensee's consenting to any of the foregoing; (iv) the
appointment of a trustee, receiver, custodian or similar appointee for Licensee for any of its propeity or
Licensee consenting to any such appointment; {v) Licensee's making of an assignment for the benefit of
creditors; (vi) Licensee becoming insolvent; (vii) Licensee's fagure to pay, or admissi6n in writing of its
inabgityto pay,.its debts as they come due; (vS) Licensee's receipt ofa "going concern notiHcation or
similar quaHHcaHon; {ix) a reduction of ten percent (10%) or more In Licensee's:workforce; (x) Licensee's
report of a quarterly loss for four (4) consecutive quarters; or (xi) any acbon by k.icensee which
jeopardizes any material right or remedy of Publisher hereunder. In the event that any of the matters
described in this paragraph 14(a) occurs, Licensee shall provide prompt written notice thereof to
Publisher.

(b) Without limiting or atfecting the rights or remedies which Publisher may have under this
Agreement or at law or equity, with respect to Ucensee's obligations under this Agreement, it is agreed
that if an Event of Default occurs or in the event ofa breach on the part of Ucensee, PubHsher may notify
Ucenseu in writing of such default or breach and Ucensee shall have ten (10) business days from receipt
of such notice in which to cure such Event of Default or breach. If such breach or Event of Default is not
curable or is not cured within said ten (10) business day period, this Agreement shall automatically
terminate and Licensee shall be deemed to have automaticaHy and irrevocably assigned and transferred
to Publisher, without further consideraHon, aH right, title and interest in and to aH EMI Ringtones (including
the master recordings created by Licensee not otherwise owned by record companies), to the extent that
such rights and interests have not 'already been assigned to or vested in Publisher, provided, however,
that with'respect to any breach or default concerning'.the payment ofany monhs whatsoever, this

. Agreement shaH autbmaticaHy terminate and the aforesaid assignment and vesting shall occur if such
parHcutar breach is not remedied wiihin Hve (5) business days from the date of the noix:. Publisher, in
the event of any automatic teiminaHon under this paiagraph and wilhout prejudice to any other rights and
remedies, shall have rights and&emecHes for copyright infringement, including injuncgve reHef.

(c) The termination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EMI Ringtone actionable as an act of copynght infringement fully subject to the

'emedies provided by the Copyright Act, Title 17, of the United States Code, together with other legal and
equitable remedies available to Publisher.

15. Notices

Any and aH notices, consents, approvais, deinands, other communicaHons and paymenls
hereunder shall be hand delivered or sent by ceibfied mail, return receipt requested, at the address be!ow

for.at such other address hereafter designated by either party in writing) as follows:

To Publisher.

To Licensee=

EMI Enteitaininent Workl, inc.
810 Seventh Avenue
New York, New York 10019
Attention: Accounts Payable (payments only)
AHention: Music Services Ucensing (aH other communications)

-As set forth in the heading of this Agreement.
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Any nolice shall be deemed complete when the same (containing whatever informa5on may be required
hereunder) is deposiled in any maH box properly addressed land Sent's dforehaid,'xcept that: (a) aH
materials personally delivered shaN be deemed served whert acttiaHyIreckived by the Party towhom'ddressed;{b) air express materials shaH be deemed served on Ihe Bay df deltverjj to the ah express
company; (c) notices of change of address shall be effecbve only from the date of receipt. and (d) royalty
statements may be sent by regular maH and shaH be deemed reitderdd when tictuhlly rbceitred by
Publisher.

16. Governtna Law

This Agreement has been entered into and defivered tn the Stale of New York and the vaHdRy,
interpretation and legal effect of this Agreement shaH be governed by and conhtrudd in'accdrdahce with'heinternal.laws of the State of New York appHcable to conttadsl encased'into 'and Iierfbrme'd en'Hmty
within the Sfate of New York. Only lhe New York courfs (ate ahd flat) will haveJunsdtc5on.over any
controversies regarding this Agreement, and the tiansac5ons contemplated by this Agreemeng any action
or olher pmceeding which involves such a controversy will be brbugbH in their cottrts, tn Ndw Ybrk'ounty,and not elsewhere. Ucensee hereby irrevocably submttd to the ju'risdiction'f the NevvYork-''
courts {stale and federal) in any such action or proceeding atxt fheudcabJy Hrafves'eny~ht-'to curliest the
JurisdicHon (in rem or in nersonam) or power or decision of that c'ourtwHhin.or.'wthout the United States
other than appiotrrlate appeHate courts haying jurisdic5on over appeals from such court(s). Umnsee also
irrevocably wahres.any di:fense ofinconvenient foniin to the maintertence of any such ac5on or
proceeding. Any process tn any ac5on or proceeding may, among other fneNods, be dervdd ifpon 'censeeby delivering or mailing'it in accordance withparegraptt 16 lAnylsuch delhrenj'or inaH service
shaH.be deemed to have the same force and effect as personal service origin'the State ofNew York

17. Assinnmenk Charme of Contrel

This Agreement, and the rights, oppoituniSes and obligaHohs'created:pursuant to this AIHreeInent,
are'not assignable or hansterebte in any manner by Licensee, tihk shkllLjcenkee kblignse or delegate'nyof iis nghts or obligegons wilhout the priorwritten consent of.PuMistier, not to be utireaeonabty'ithhekLEMl may assign tMs~ient and anyof Rsr~ hereunder tn'vr1iote or hi pait to any Person
which controls, which ts controRed by, orwhich is under common conhot wHh,'EMt'andhor each such
PubHsher or which is in parlneiship wgh EIihl andfor each sulch Pubtbtber,'andfor td anifparenL a5&ted '.
or subsidiarycompanyor corporation, or to a Person awning, or acquYiincj aH or a subslangal pert of EMl
andfor each such Publisher's stock andfor assets or with whom kMt andfor each such NbtIsher, may
merge or be merged, in wMch case Licensee shall notbe released frbm ils obHgaHons.heretiAddr.

18: Conftdengalitv-.Publicitv

Ucensee and EMl agree that aN information with respect to this agreement, whether furnished by
EMl lo Ucensee or otherwise acquired by Ucensee tri the course of busin'ess wRh EMI,'hall be kept
congdenHsL Such information sttaH not be disclosed at any lime to any Person exnept to the extent
required by an order of a court or other tribunal having jurisdic5on or pursuant'to rates and regulaHons of

-e4tovemmeritat body. NotwRhstanding the foregoing, the par5es acknowledge and agree that in certain
situations, such as where copublishers of an Approved CornposHton, publishersofolher composHlons
andlor master owners require a favored nations provision, the information contained in this Agreement
may have to be divulged w~i respect lo monies payable and rights gtantdd. Ucenkee a@i EMI r'nay not'sethe other parly's name tn news releases, argctes. brochlires hand'merketinlg andforpromoHonat
materials. wilhout lhe other-party's prior written approval:

19. Entire Anreement

(a) This Agreement sets forth the entire understanding between the parties hereto wRh



respect to the subject matter hereof. and merges and extinguishes all prior understandings, negotiagons,and agreements. No amendment to or modification, waiver, termination, or discharge of this Agreementor of any.provision hereof she)l be binding un)ess confirmed by a written instrument duly executed by theparty to be charged therewith. Any process in any acbon, suit, or proceeding arising out of or relating tothis Agreement may, among other methods,.be served upon the applicable party by de)iveiing it or.
maiTing it in accordance with paragraph 15 above. No waiver of any provision of or default under thisAgreement shall affect the right of either party therea)ter to enforce such provision or to exercise any rightor remedy in the event of any other default, whether or not similar.

{b) lf any part of this Agreement shall be determined'to be invalid or unenforceable by acourt ef competent jurisdiction or by any other legally constituted body having the jurisdiction to.makesuch determination, the remainder of this Agreement shall remain in full force and effect provided that thepartof this Agreement thus invalidated or declared unenforceable is not essential to the intendedoperation of this Agreement.

20. Miscellaneous

This Agreement sha)l apply for the Tenn hereof only, and shall not be binding upormr prejudicia)to any position taken by Pubiisher or Licensee for any period subsequent to the Term of this Agreement.The captions of paragraphs contained in this Agreement are for reference only and are not to beconstrued in any way as a part of the Agreement. This Agreement shall not become e)factive untilexecuted by all proposed parties:hereto.
)N W)TNESS WHEREOF, the parties have caused ihe foregoing to be executed as of the date first abovewritten

EhI)) Entertainment Worid, )nc. DADAMobile Inc.

Pub er
By

ensee



SCHEDULE B
(pursuant to paragraph 0(o))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated Apnl 1. 2006; by and between EMI Entertainme'nt World, Inc. and
DADAMoblie Inc. (the "Agreement"), to be effeclive as of the date hereof, to make the following additional
Website(s) consbtute Approved Website(s), and thus part of the Network.

The URL(s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on
which EMI Ringtones first shall be marketed thereon, is/are:

httpltwww. corn Date:

2. 'All terms not defined herein shall have the same meaning given them in the Agreement. Exceptas expressly or by necessary implication modified hereby, the terms of the Agreameot areherebyraQied and attirmed without )imitation or exception.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of thisdayof .200 .

EMI Entertainment World, inc . DADAMobile inc.

Publisher . Licensee



SCHEDUt& C
(pursuant to paragraph 2(b))

ADDEI IDUlA OF RIGHTS

ADDENDUM to the Agreemcnt dated Apn1 'i. 2000, by and between HAI Entertainment Wodd, inc. and
DADAMoblle Inc. (the "Agreement. ), Io be effective as of the date:.hereof covering the use of the.
Composibons listed below

1. The Compo.;ition(s) subja2 to ibis Addendum isfare:

PVHLPJ composed by PIVRfiER(S)" (N )).

2. - . The Terrttoryshall be as per the Agreement, (excluding. In the case of the Composition entitled
the country(ies) of

3 . AII terms and conditions of lhe Agreement shall Imnatn in fuII force andi effect,'N
WITNESS WHEREOF, the parties have caused the foregoing ADDEND~Uh4 to be executant as of thisday of 200 .

EMI Entertainment Wodd, Inc.. DADAMoblle Inc

By:
Publisher

By.
I~reee



Ringtone License

THIS AGREEME+T {the "Agreement ) is made as of June 13, 2006 ("Effective Date', by and
between 3gforfree.corn, Attn: lan Dunn,7930 West 4 Street, Los Angeles, CA 90048 ("Ucenseeu), and'MIEntertainment World, inc., 810 Seventh Avenue, New York, New York 1001 9. All capitalized terms in
this Agreement are defined in paragiaph 1 below, unless otherwise indicated.

WHEREAS, Whereas EMI Entertainment World, Inc. owns or conVols the music publishing rights
in ceriain compos iiions in rurihin music publishing caisiogs, as rusher specrTred on ~Schedule screened
hereto (hereafter EMI Entertainment World, Inc. and such music publishing catalog'{s) are individually and
collectively referred to as "PublisheP); and

WHEREAS, licensee has made ungcensed infringing uses of the Compositions; and

WHEREAS, Ucensee desires to obtain and Publisher desires to grant,a license in settlement nf ihe
infringement and to arrange and record one or more Approved Composition(s) for the sole purpose of
creating EMI Ringtones that may be distributed whereby an end-user can receive a copy ofhce EMI
Ringtone into a Wireless Device ("Ucensee's Service"), solely in the mannei provided herein and in
accordance with the.terms and conditions of this Agreement;

NOVI THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

1.. Definitions

used in this Agreement, the following terms wall have the meanings set forth belavr.

(aj "Composition" means a musical composiTion which is owned'and/ok controlled in whole
or in part by Publisher, and which is made available, in Publisher's discrebon and subject to Publisher's'rittenapproval, to Licensee subject to the terms.and conditions set forth in this Agreement and subject
.to any restrictions imposed by publisher or by any Songwriter Agreements; provided that with respect to
any Composibon which is or may be owned or controlled by Publisher only in part,.the tenn"Composition"'haN

refer only to that portion of the musical composiTion owned or controlled by Publisher. "Approved
ComposNon* means a Composibon which, pursuant to paragraph 2 below, has been approved by
Publisher as an Approved Composition available for use by Licensee in accordance with ihe terms and
conditions of this.Agreement.

(b) uCopy,u means a digital kansmission(s) or electronic distribution(s) of a single Approved
Composilion contained in an EMI Ringtone.to an end-usei.

. (c) 'Copies Sokl" and "sales'ean one hundred (100%) percent of those CopiF. s digitally
transmitted or otherwise electronically distnlxited to end-users {including without limitation to an end-
user's Wireless Device)..

(d) "Dollars" arid 'Cents" mean United States Dollars and Cents

(e) "EMI Ringtone" means a Ringtone that features the digital transmission of an Approved
- Composition, the'length of which shall not exceed sixty (60) consecutive seconifs, solely in connection

with Ucensee's Service and in accordance with the terms and conditions of this Agreement.

(I) . end-user means a Wireless Device owner, user, or customer who legally procures from
. Licetisee the sale or distribution of an EMI Ringtone, forthat period of time only during which such
transmission right has been legally procured



(g) "Network, means the Website and Approved Addition'al Websites o'n which EMI
Ringtones wfil be made available lo end-users,,as senred from art&d thlrough theI Server, 'via aI ran!ge of

- service channels includihg internet, cable, . ateltite, web, WAP, SMS, 'or cliluia'r transmission. Ucensee't all times shall institute secunly measures w&lh respect to'all asI&act~ of its Network(s)'that (i) prevent
any EMI Rington'es or an y underlying Agthorized Composition from being &x&picxJ, pl'ayed, di~ tributed,
transmitted, performed, used or exploited, in.whole or in part, in any format or by any means other than in
the format and by the means pemiitted by publisher hereunder, gi prhverIt un.&uthC&ilzed reproducfion
and distribufion of all EMI Ringto'nes and any underlying Authorized Composilions; (iii) are sufficient, as
determined by Publisher, to track and enforce the I&.';e limitations and other restrictions desc&ibad in this
Agreement; and (iv) meet or exce&xt current industry sta&xlards as they exlist from tiirne to tin&e for the
licensed delivery of music via digital trzf&smisstcn (including, without limitation, anti-vine, firewall„
password, and anti-hackii'ng protections).

(h) "Perron" means any indivklual, corporation, partnership, association or other organized
group or combination.of ainy or all of the foregoing, aind their legall successors or representatives..

Oi "Rinqtone" means any datat that resi'des or is stored iit (whlethe'r te&&'&po& '~rfiy d'or
permanently); or wh)ch is transmitted to, a.lVIretess Device, whtcf& dat'a ca(uses' pr'edetermined

. instrumental meiodlc sequence of a miisical.composition to be reproduced, performed, and/or played for
purposes of announcing an incoming call on such Wireless Device. For the avoidance rif doubt,"Ringtone" shall not include (and this Agreement shall not be deemed to grant lacer'&see any rights to use
Compositions in or as), inter a~it fttngbacks or Ringback tonm, a,nd/or data that: Qi embodies a mastersound recording of the Comlx&sitlon (a: may be licensed by a reoord n&mf&any or other third pa&ty), or (&1)embodies vocal and/orhuman ipstiuinental performances (e.g.,so-called "mastertones or "trutones"), or
pi&) embodies any visuat or audioyiisual element (e.g . so-called enhance'd" ringtones).

I "Ringbacks" or."Ringback tones" means the distribufion or traremhsion of a musical
composition to a Wireless Device or telephone for the purpose of 'notiit/&ng'a caller I|mt the cail recipient is
being alerted to the incoming. calL

{k) . "Se&ver .means Licensee's proprietary lr&ternet server which shall b'e loCated w&lh&in the .

Temtory, on which tempkites of the EMI Ringlones liceni ed here&&nder will exclusively rtatde, and from
which the EMI Ringtones elbe digitally transmitted or diistnl&uted'o end users throIogh the Itetwo&k. For
purposes of clarification, no EMI Ringtone shall lbe offered for sall thrI&ugh'he Ir&&ebonite rir through an'pprovedAddifional Website and.permanently stored in an end-user's Wireless Device without first being

r

.transmitted from and through the Server.

(I) "Songwriter Agree&nant(S" shall mean those agreements purs&tar&t to wf&lch pubfisherhas acquired rights with r&mpect to any Composition.

(m) "Temri" has the meaning set forth in paragraph 5(a) below.

(n) "Ten(tory" has the meaning set lrorth in paragraph 4 below

(o) Website"'eans a collection of interconnected hypertext inarkup language clocu&vents
accessI&le at a single Universal Resource Locator ("I'JRL") vta the World Wide Web, owned and operated
by the same.Person or at the sole direction of such Person. "Approved Website{s)" irneans the Websile(s)
approved by Publisher in its sole discretion I'rom which Omnsee Inde&Kh to adverfise and market ihe sale
of EMI Bingtones. Approved I»/ebsites include those Welbsites ha'ving'the (JBL{s)~. Ir& the event
Ucansee desires a Websfte to become an Approved Wet&site„LIdnsej shall c&Impkte, &wee&'~te a'nd
submit to Publisher two {2) copies of an Addendum in the form set forth in +Me'duie'B alnd if Publisher
returns to Licensee a counter-executed copy of the Adde&ndu&n (which,'Publtshe&'a}l eteIA to 'do iri its sole
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discretion), said Website shaH be deemed an Approved Website. Licensee shall reasonably cooperate
with respect to Publisher's further inquiries concemirig any Website(s) proposed by Ucensee, including
without limitaIion, the nature of business conducted on said Website(s) and bythe Person(s) owning and
operating or directing the operation of such Website{s), and the accounting and reporting procedures in
place between Ucensee and the Person(s) owning and operating or'directing the operation of sUch
Website(s).

{p) - "Wireless Device" means a mobHe telephone or a hybrid handheld wireless device that
incorporates the telephony of a mobile telephone and that operates on a wireless communications
network regulated by Ihe UfS. Federal Communications Commission. in accordance with its rules and
regulations governing commercial mobile radio services. Wireless Devices do not include, without,
Hmitation, toys, or games.

(q) Each other expression used herein, unless herein separately defined, shall have.the
meaning commonly understood in the music publishing industry.

2. Su I of Com osiTions

{a) The Coinpositions listed on Schedule A hereto (hereby incorporated herein by this
reference) as of the Effective Date are deemed to be Approved Compositions for purposes of this
Agreement: From time to time during the Term, Schedule A may be amended by Publisher. in its
discretion, in which event Pubiisher shall provide Ucensee with a wrHten copy of such revised
~Schedule and uporl Ucens e's receipt of such revaed Schedul A, the Composid ns listed on michrevised Schedule A shaH.be deemed to be Approved Compositions for purposes of this Agreement (andto the extent that any Approved Compositions from an earlier version of Schedule A are'not listed on suchrevhed ~Sikedute such comp 'lions shall no'l ngsr be deemed to be Approved Compositicns for- purposes of this Agreement). Publisher wHI use reasonable efforts to clearly indicate for licensee any-additions, deletions'nd/or corrections to the list of Compositions set forth in any revised.Schedule A thatis provided to Licensee.

(b) Fogowing the execvtion of this Agreement and throughout.the Term, Ucensee may seekPubHsher's approval of Compositions that do not appear on Schedule A for use as Approved
Compositions for purposes of the creation-and transmission of EMI Ringtones. In svch event, 'Licensee'haHnotify Publisher In writing of said requested Compositions. II Publisher agrees to consider theapproval of such re'quested Composition{s), it shall provide written notice thereof to Licensee who shallcoinplete, execute and submit to Publisher two (2) copies of an Addendum in the form set forth inschedule 0 and it publisher relume to licensee a counter executed copy of the Addendum (whichPublisher may. elect to do in its'sole discretion), the Compositions set forth in such Addendvin shaH bedeemed Approved Compos5ons for purposes of this Agreement and the then-cv'rrent version ofSchadale A shall be deemed amended io intfuda slfch Approved Ccmposilicns.

(b) - Publisher reserves the right, In its sole discretion, to refuse to approve anyComposition(s) for use as Approved Composihon(s). For purposes of. example, but without,lirnilatio,except as otherwise expressly provided by Publisher, as of the Effective Date and throughout the Term,Compositions written in. whole or in part by Tracy Chapman, John lennon, Jeff Lynne, James Tayiw, andthe members of the recording artists known as Aerosmith, Foo Fighters, Nirvana, Red Hot ChTiPeppers,'ool,the Mars Volta, A Perfect Circle and Savage Garden, and the ComposiTion "YouVe Got A Friend
{King) are not, and shaH not become, Approved Compositions.

(d) NotwithstandInganything to the contrary contained in this Agreement, Ucensee shallremove any EMI Ringtone(s) from the Network(s) within seven m business days after Licensee's receiptof notice from Publisher requesting such rernovaiiwnd as of, the end of such seven p) business dayperiod, and thereafter throughovt the'Terin, Ucensee shall ndt sell, transmit, or otherwise use or. exploit



such EMI RIngtone(s), and shall not perrnil. Ihini parties to do any of the foregoing,, for any purpose
without Publisher's prior written consenL J

3. Grant of Rights

(a) Ucense Grant to Ucensee. Subject to the ter&i&s ahd c6nditions'of this Agreement and
provided that Licensee has fully compffed iAih.;uch terms and conditions„publisher hereby grants to
Licensee the following non-exdusive, non-transferable liimited rights solely during the 1 erm and solely in
the Territory:

(i). /&&&rranrLe&nenII and Record~in» For each Approved Composition, to arrange and
record, at Licensee':- sole expense, one (f ) excerpt of such Appr'oved Cotnposition, comprising up to
thirty (30) consecuth/e seconds of such Approved Composition, for use solely in connectkx& with the
creation of an EMI Flingtone based on such excerpt;.provided that {A) each EIN Ringtone shall only
'contain elements of one (1) Approved Composition'for jpurpos& of c&xarr!pie denly'n I h/ll I'ling'tone may
not indude portions of t«to. (2) or rnoreweparate Ap'proved CompositII&ns) I (Et) the Approved CompoAiion
excerpt used to create an EMI Ringtone shall be a single, continuous, excerpt (for purprises of example
only, such excerpt may not comprise the first ten (f &0) seconds ahd tHe Ia."t tw'enty'20)'sedxmis of.such
.Approved Composition); (C).no arrangement created in accordance v«ith this paragraph 3{a)g shall.
change the basic melody or fundamental character of an Approved Comiiositibn. (other''than as
necessan1y resulting from hmiting the-exce&pt'of such Approved Composition to thi'rty (30) cons&xuth&e
seconds); and (D) aill arrangements 'created in accordance with this paragrapi& 3(a)I shall be subject to
the provisions of paragraph f 1 below;

(ii)'reation of Sin le Tem tate oi Serve&& Copy'. To create a template orse&ver
copy of each EMl Ri'ngtone, vvhicti shall be:",upload&~V to and re&ide 6n the Server for-tbe-snte hand
exclusive purpose of trar&smffting or distributing EM I Ringtones t6 enIf-users kI& adard~Hnce w&th thatemx»
.and conditions herei'n;

Sell C~oies1 o E«&d-t/&ser -. To scil Copies of'the Eall Ringtones on and
through the Network, so that an end-user can purd;&ase a Copy of the EM I Ringtone such that the EMI
Ringtone may be embedded in hi- or herVVIr'class Device (&1: being under.;tood that tempomry, transient,-
non-permanent copies oi the EMI Rington&~ In&ddentai to said transmission m'ay be createdl on Ihe'etwork, provided (A) no permanent copies of the EMI Rington& ar6 stoted 6r cachedt on the Network
except on the Server or on an end-us&@'s VVireless Device and (8) if a se&!uritf& breach in th&'. Network
arises,-Ucensee shall knmediateIIf comply with 'any Publisher reguest to bk&ck access or remove from the
Server any EMI'Riniftone so affected)'„

(iv) Streamir& for Promotional Purposes.. Fo&, each EMI Ringtone, -&nd subject to
Licensee secunng all ne&~ssary public performance licenses (as descn1&ed in'paragraph 8 below), to"stream'p to sixty (60) &consecutive seconds of such EMI Ringtone to Subsu'iber» in the f6rrn of a digl&al
audio transmission for the sole purpose of previewing or demo&tratlhg s&'&ch I&=Mt ltingtone to facilitate its
purchase, sale, or licensing through the Network In accordance with Ih&s Agre ment; provided that
Licensee shall not sell,.lease„ transml&. offer, or otherwise provide any EMI Ringto&ie streamed fa
accordahce with thi.; paragraph 3(a)(iv) (including any Approved Compos'ition incorporated ther&8n) as a
dovmloadable file or in any form that wouidl allow any subscriber, caller, or other third party to create„
store, or retain a cof&y of all.or part:thereof,.

(b) Restrictions. Nobvithstandingi any other.provision of thL~ Agreement

(I)
- - fhis Agreemcnt does not authorize or permit any use or other exploitafion ol.any

Corhpos&T&on by Ucensee or any third party, except-as expressly authorized herein. If any such use or
other exploitation is made or permitted by licensee„ this Agreem'ent ~hall 'imrn'ediately terminate, and all

, rights and licenses granted to Licensee hereunder shall automatically tenIninate.

i&T 1.4&L&5



(H) No license or other rights are granted herein to Licensee or any third party to useany current or future trademarks, service marks, design marks or trade names of or associated withPublisher (such marks and names, collectively, the "EMI Marks"), for any purpose. Ucensee may onlyuse the EMI Marks with the prior written approval of Publisher .

(c) Vrith respect to any Approved Composition of which less than one hundredpercent (1 00%) is controHed by'Publisher, prior to exercising any of the rights or licens'es granted herein'nsuch Approved.ComposiTion or any EMI Bingtohe incorporating such Approved Composition, LicenseeshaH secure aH rights and Hicenses from aH applicable co-publisher(s) necessary to exercise, withoutvio ating the intellectual property rights or other rights of such co-publisher(s) or any third party.-the rightsand licenses granted herein.

(d) . Nothing contained herein shali grant Ucensee the right to use any particular recording ofan Approved ComposiTion.

(e) Wiihout limiting any other provision of this Agreement, with respect to any third partyrights that are.necessary to be obtained by Licensee in connection with any EIVH Birigtone-br:any-re'cording or performance Incorporated into or.used to arrange any EMI Bingtone, Ucensee shall beres'ponsible for obtaining such rights at Hs sole expense

4. 7 wlotrigl

The "Tenitoiy" covered during the Tenn shall be the United.States, its territories andpossessions, and Canada.

5. Tenn-

(a) The "Term of this Agreement shall be one (1) year, commencing on the date hereof.
to) Notwithstanding the foregoing, EMI may terminate the entire grant of rights contained inthis Agreement and/or the grant of rights with respect to a particular Webs I Additi I A

'
i e, at any time for any reason upon thirty (30) days prior written nogce to Licensee., Promptly

takedo of EMI

thereafter, Licensee shall furnish PubHsher with a written confirmation th t it h rf d Iowns o Bingtones from the Server necessary to comply with the appHcabte 1ermiriation ofrights by Publisher.

(c) Nobvithstanding.the foregoing, subject to 'payment of the Settlement Fee (defined below),the rights herein granted shall include Licensee's sale or distribution of Compositions hereunderretioaclively to Licensee's first such sale or. distribution

(d)
. Advance Bo cities

(a) + used herein, Publisher's Prorata Share" shaH mean that proportion of Publisher'ownership of the ap plies his Compasih on, as set forlh on the gohedula C Addendum
fhi ln mnsideration of the rights granted hereunder, upon exeoulion of this AgreementUcensee shall pay to Publisher the sum of fifty thousand doHars ($50,000) in settlement of t infrin in

(c) .
Qi Pursuant to the terms and conditions of paragraph 7 beiow, Licensee shall payPublisher for each Copy Sold a royaity equal to PubHsher's Prorata Share of twelve percent (12%)of theretail seging price of each Copy Bold, with a minimum royalty'or each Copy Sold of 12$ Cents. ($0 125)
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(i&). In the event a recurring fee is charged an end'-user to retain a Copy,, said charge
shall be deembtf a royalty-bearing event. For ckirity, Licensel: shdll pa'y-Publisti'ier thee appgcable roya]ity
pertaining to any Co]py-each time a recumng payme&it is made to retain said Copy (or to access said EMI

- Ringtone embodied therein) on a', end-user's Wireless Device For purposes of calcuiatiing the royalty
payable, if applicable, the recprring fee sha'H be deemed to be the original retaH selling price and each
time the Copy h thereby retained shaH be considered a new Copy Sold'nd a royalty shag'thereby be
payable.

ln the event a Copy. is made to time-but on a Vi/Ireiess Devhe and one is made to
re-download or otheiwise re-acquire said EMI Flingtone for reasons other than fechriical 'fajiure, said
event shall be deems a royalty-bearing evenL IFor ciari&j, and notwithslanding the pre~iious sentence,
Licensee shall pay Pubihher jibe appgcable roy'&ity pertaining to each C~opy Sold, irr&ape]ctiv6 of whetiier
the recipient had previou:Ay acquired the same I=MI IFllngtone emt&odied in su'chi Copy Sold.

(iv) In the event a Copy h aiffered in a form olher San individually (eac.. said EMI
Ringtone is made avaHable as part of a bundle or package of wireles: content applications, the royaltydue.in connecbon v&ilth such iCopy shall be Publisher's Pro Rata Share of the greater of; (A) 'TEN (10%)percent ofa fraction whose numerator equah the bundle's sale price and whose denoininator ecluals thenumber of royalty-bearing content applications, or (B) the minimum royalty for eadr Copy'et foith
paragraph 6(c)(i) above. By way of exainpl, if Licensee charges $f0 for a bundle of eight (8)-royalty-
bearing content appHcat]ons (one of which is a Copy), then the.rdyalt]'I apfIHcatIIe td said Cojpy shaH bePublisher's Prorata Share of $0.125, i.e., 10% of ($10 '- 8).

'v) lih the event a recu]ring transmission fee, in addition to the origirial EMI Ringtonepurchase fee, is chargecl to an end-user each tiime an end-user Hears the KMI Aingtone (e;g]., a TenCent ($0.10) recumng transmission fee is charged to an end-user cadi time he/she hears an EMI
Ringtone), Licensee shall p'ay Pulblisher for each such Cepy Publisher's Prorata Share of Ten percent
(10/o) of such transinission fice, I&& acklition to the Royalty otherwhe st fo]1h in'his paragrai&h 6.

(d) In the evict an Approved Composition is controHed tern than one hundr&id (10&%%d)percent by Publisher or if the Songatwriter Agreernenh require direct paI/mer'&ts!o'eri n th'"d parties,upon Publisher's request, Licensee shall make clirect payments to such applicable co-publishers cir otherthird parties..

(e) Duri&ig the Term, on a promta bash, in the event licensee agrees to pay to a music
publisher (Including ai co-publhher of an Approv&& Composition), compensation or consideration inexcess of Ihe compensation or consideration to lm paid to Publisher hereunder (coHectively, ".Exam

. 'ompensation"), then eff&xtive as of the date of such.agreement, Lice/&see'shall imnmdi;itely pay toPublisher an amount eqiral to suchi Excess &mmpensation and thh Agreement shall be deemed amended'ffective as of the date of sucti agreement to include such more favorable atompensation provhion. Uponrequest, Ucensee shaH supply to Publisher &xipicm of aH agreements b&Me&m Uicensee and third I&arty.hcensors by which rights are grant&NI for the use of miusical compositions (including Approved
Compositions} in Ringtones.

A~CCOlllltlll

(a) . Together,wth,the payment of aH applicable sums due Publisher pursuan]I to parac~pb 6above, Licensee shaH render publhher ac&xiuntlng statements on a q&xuterly basis, (which shall beprovided electronicaHy, ahng &vith a hard paper cxipy'I, indicabng, on an EMII Ringtone-bytEMI Ringtone(induding the title, wr'iters'ame(s), ancl applicable Publisher-supplied EMI song code for each ApproyiedComposition), and yliiebsite-by-/Iiebsite {i:e. statements to include ]both the Web'site ind aH ApprowxlAdditional yI/ebsites) basL, the number of Copies Solid or othe&wisp distributed aind/or dioitaHy deliveredin each country of the. Terdtory, within forly-five {45) clays foHowing the I]est Ray df eaI:h Qlendar quarterduring which such rights are granted herein, whether or not Licensee sold or othetwhe dhtrib&Aed Copieswithin such quarterly periacf. In addition, the acc&xinting statement shaH indicate., witli respect to each
Copy Sold, the.retaiH selling price therefior, whether sc»&id Copy Sold was the resul't of a first-time
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transmission or a repeat transmission/recurring charge, and any other Information necessary to determine
how the applicable.royalty for each Copy Sold was calculated.

(b) In addition to providing quarterly accounting statements, Licensee shall, withinninety (90)
days of the Effective Date, provide Publisher, upon request, wiih online, real-time access to the Server in
order to permit the accurate identiTication, tracking and verTiication of copies of all EMI Ringtones, and
any other data item to be enumerated on accounting statements pursuant to subparagraph (a) above.

(c) Licensee agrees to keep and maintain true and accurate records and books of account in
.connection with the sale of Copies and all transactions 'rehted thereto or otherwise contemplated under
this Agreetnent, and shall retain all such records and books for a period of not Jess than four {4) years
following the termination of thh Agreement. Publisher, by its designated representative, shall have the
right, upon reasonable written notice, and during normal office hours, to examine the books and records
of Licensee, at Ucensee's regular pkice of business where the books and records are maintained, as the
same pertain to the subject matter of this Agreement and to make copies and extracts thereof. Ucensee
shall cooperate with Pubffsher's representative to assist thein in understanding all such materiaL If, as a
result of any audit, it h determined that Licensee has understated the royalties due to Publisher, Licensee
shall immediately pay to Publisher the amount of.such underpayment. Jf, as a result of any aura), it h
determined that Ucens'ee has understated the royalties due to-Publisher by ten (0 0+) percent or more,
Licensee shall. pay to Publisher the amount by which royalties have been&nderstated ptusmten percent
{t0%) penalty fee, and shall reiinburse Publisher for the cost of the audit.

(d) All'checks shall be in United States Dollars, shall be made payable to EMI Entertainment
Vforld, inc., and unless Publisher notifies otherwise, shall be sent to the address indicated in paragraph
t6 b'clew. All,accountings and payments must be received by Publish'er. on the.date such payment and
statertient are due, according to the teiins of thh Agreement, time being of the essence hereof. No
payments shall be diminished or reduced in any manner for any reason, including without limitation,any'ithholdings,currency restrictions, exchanges or taxes. Upon written request, Publisher 'shall provide
Ucensee with a current W-9 form for each music publishing catalog receiving paymenL

(e) lt h understood and agreed that there shall be no "free or bonus goods of the EMI
Bingtones, as such term.is understood in the industry, Le, aIJ Copies Sold, distributed, transmitted, or
delivered, regardless of price, shall bear a fu!I royalty he'eunder..

(f) . Without limiting Pubbsher's rights and.remedies hereunder, at law or in equity: Oi past-
due payments are subject to and to be accompanied by payment of interest thereon at the prime rate as
established on the due date by.The Bank.of New York plus bvo {2%) percent compounded daily and
computed from the date{s) upon which each such payment(s) first became due until the date(s) upon
which each stich payment{s) Is remitted to Publisher, and (ii) Licensee shall reimburse Publisher, within
five (5)'ays from receipt of its invoice, for Publisher's reasonable attorney's fees and costs arisirig out of

. the occurrence of any Default Event (as defined in paragraph i 4), including, without Imitation, any failure
by Ucensee.timely:to render statements and account to Pubfisher with respect to royalties which accrue
to Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provisions
hereof..

No Performance Bi ht GrantIJ

{a) No right of public performance is granted under this Agreement, such right being licensed
by the American Society of Composers, Authors and Publishers {'ASCAp"), Broadcast Music lnc. $BMI")
and the Society.of Eprepean Stage Authors and Composers ("SESA~ in.and for the Uhited States;

(b) Any public performance of an Approved Composition as embodied in an EMI Bingtone,
including without limitation pursuant to paragraph 3(a)(iv) above, not otherwise licensed by ASCAP and/or
BMI, as applicable, shall be Rensed by Licensee from Publisher or from Publishei's authorized agenL lf
said license is to be secured from Publisher Publisher agrees to negotiate in good faith and'the issuance
of such license shali be in accordance with the customary industry practices and fees. Irrespective of the
foregoing, it is understood that cleamnce by performance rights societies in such porlion of the Territory
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as is outside of 1he United States»vill be in accordarice with their customary practices and the payment of
their customary fees,.

Restriction. and Reservations of Ricthts9.

(a) This Agr!earn!ent does not authorize or permi'I any use of a Coniposition not expressly set
foithherein and does not include the right to aller the furidamental character of the music of an
Composition, and, specif'ically, the terms of this Agreement are limited to the use of each Approval
Composition only as origlnaIIII fixed in the EMI Ringtone,. pubEsher reserves all rights not expressly
granted to Lie'ensee hereunder../!dl rig!hts granted hereunder are granted en a non-exdesive. basis.

(b) No Com]position may lbe used in a dramatic fashhn, as such term Is understood in Ihe
industry, or in any manner which iioulcl be considered in bad tasta or dffenlsivel. I.e. each Approved
Composition shall be used with regardl to sociall convention and d!ecericy s!o as! not to bring such
Composition, the composers thehmf; or Publisher into public disrepute or reffect adversely on the:
Composition, the comixx ers thereof, or Publisher. No individual'Composition may be u: ed in connecgon
with any product, any seivice, or in the branding, rnarkel.ing, advertising or promotion of anlcproduct,
service or event

(c) WitlIout.limiting the force and effect of the foregoing, and wiSout intencfing tb provide an
exhaustive list of prohibitive acts, this,Agreement does not indude the rights to: (i) rent or lease an EMI
Fllngtone; (ii) sell or othe!rwise distribute EM I Ringtones except fob the personal use of individual Wireless
Device owners; &ni paroify the music or lyrics of an Approved CornposiTion; (iv) make, seH or distribute
phonotecords of anAppioved Composition; (v) utiibce asound're'wrdihg ahd/oraudioviaualmaster(s) not
owned or separately lice!nsed by Licensee;; (m7 synchronize (or authorize dtherb to synchronize) any
Approved Compositions with visual im!ages or even',Is or include any Approved Composition in any audio-
visual work, including vtnthout limitation in commercials or games; (ver use the btle of an Approved .

Composition except'forfactual and/or descripti w purpxies for identifying the Flail Ringtones available to
for purchase; (viit) use any Composition that is r.ot a Approved Comixmition in any way; or (ix) use en
Approved Composition cubi any bniadcast/cabiecast or on-line ser!rices (whether viewabl'e in real time or
downloadable).not speciiically enume!ratecl in tivs Agreement, or On a!ny interai:tive procliam„platform,

. media or storage device„or any promotional u;e not specifically enurherafed h!ereiit An'y occurrence cif
the above-noted items by.Licensee or authorized by Lienee shkll rendef all Aspects of the Agrennent
immediately null ancl voii3 and this Agreement,'hall terminate.

. (d) Except for fisting on flic Network the composers'anies fear fabtual and/or des'criptive
purposes for Identifyng the EiMI Ringtones available for purchase; no righlt whatsoever is being grantc&
hereunder to use or autherize other persons to use the !names (iricludlng any professional namLs,
..previously, now or hereafter used), facsim11e signatures,, voices, iiken6sses or biographical material ef,
concerning, or regarding any of the composers of a Comjxeition for any purpose whatsoever, including,
without limitation, for purposes of exploitation of an EMI Ringtbnel on tlhe Netw!br'.inno'vent shall a
name of a composer of a Composition be featured more. or less promjnently th!an any other cxHnposer's

- name.

- 10. yirarranties and~Re !resentalllontgndemn~it

(a) - publisher warrants only thatlt Ilies the legal right,'ower ahd authority th gra'nt this license
and this license is giiven and acc'c.pter without any other warranty or recourse. Publisher hereby agrees to
indemnify and hold harmless Ucensee.and its respective officers„directors, agents„and employees
(hereinafter, the "Indemniteu.» )fromand against any and all liabiiibes', darnagka,:costs, charges,.
recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred by
1he lndernnitees (induding reasonable attorneys'%es aiTd disbursements) which may be obtained
against, imposed upon or suifere!9 by the Indernnitees or any of them,, by reason of any breach by



Publisher of any of its warranties or representations hereunder. In no event shall the total liability of
Publisher in connection with the rights granted for each Approved Composition licensed hereunder .

exceed the consideration received by Publisher in connection with the )icensing of said Approved
Composition. Ucensee wiH give Publisher prompt notice of any claim and Publisher will have the right to
assume the defense thereof at Publisher's expense.

(b) - Ucensee represents and warrants that:

(i) there are nb acbons, suits. proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair-it from'erforming its duties arid obligatiohs
hereunder, and

Qn it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that it is and shall at aH Hmes remain possessed of aH rights necesMuyfor it to
comp!etely fulfill aH of its material obligations hereunder, and that its entering into this Agreement and
fulfiging such obligations (including but not limited to maintenance of the Network) does not and shall not
infringe upon the rights,of any Person.whatsoever, and

. (iii) it will register its company and. Ringtones with Nielsen Soundscangor the .
applicable prevailing service(s) devoted to tracking the per-unit sales of ringtones similar to the Ringtones
Hcensed hereunder), 'and Licensee shall further electronicagy provide Publisher (or cause Publisher to be
provided) with such Nielsen reports on a quarterly basis. The electronic transmissions listqd in this
subparagraph shall be provided in a mutually compatiible computer data format.

(c) - Ucensee further represents and warrants that it shall obtain or secure (and maintain
during the Term) aH necessary and required licenses concerning:

Qi . intellectual properties fumislied or selected by Ucensee and contained in any
material used in connection with the marketing, sale or distribution of Flingtones as authorized
hereunder, including without limitation name and likeness rights, and that said materiais shall not violate
or infringe upon'the rights of any third party, including without limitatioit-integectual property rights and/or
rights of privacy and publicity; and

(ui) intellectual properties furnished or selected by Licensee and contained in an EMI
Ringtone not licensed hereunder including that portion of the music publishing rights in and to each
Approved Composition not controlled by publisher, and that said materiais shaH not violate or infringe
upon the rights of any third party, including without limitation integectual property rights and/or rights of
privacy and pubHcity.

(d) Ucensee agrees to folly IndemnÃy Publisher and hold Publisher (and iis officers,
directors, and employees) harmless of and from any and aH liabilities,.ciaiins, causes of actions,
damages, interest, charges, recoveries, judgments, penalties, expenses or losses of whatsoever kind of
nature, (including wi%out limitation, Iega) exposes and counsel fees and disbursements) of any ldnd
whatsoever which may be occasioned, suffered or incurred by Publisher„either directly or indirectly, in

-whole or in part, resulting from or in connection with any breach or threatened breach by Ucensee of any
of lhe terms, covenants, representations and warranties.contained herein, and/or any claim by any
Person inconsistent with any of the representations, warranties and covenants hereunder. In addition,
Licensee will reimburse PubHsher on demand for any payment made at any time after the date hereof for
any liability or claim to'which this clause relates that has resulted in a judgment against publisher or
which has been settled with the written consent of Ucensee (which consent shaH not unreasonably be
w thheld). Publisher will give Ucensee prompt nogice of any claim and Ucensee will have the right to.
assume the defense'thereof at Ucensee's expense.

1f. Arran ements Go ies



Any arrangement(s) which Ucensee shaN cause to be malde of an,'0 ppr'oved Composition'n the'reationof an EMt Ringtone shall be made at Licensee's own exfiensk andi shalt be'ere&ted 'only as the
result of employment-for-hire and such anangernent shalt be Work Made i=or Hire'for F ublilher, as such
term is used in the United States Copyright Law,. Licensee hereby sellls', a~sign's and transfers.anysuch
arrangement(s) and aN right title and interest in and to each such "arraiIgenIent Io Puiblisfier aInd the-
worldwide copyright and renewals and extensions of copyright thdrein,'. Ucksee warrants and represents
that all Persons renderingi senrices in connection with the creation of EMI FhYigtones shaN have executed,
prior to the commencement of creation of,any Elvtl Ringtone to which bauch Perdons have contributed,
written agreeinent(s) „ in full compliance with the laws of the United Strites ind &ther'ou'ntrie's, st'ating that
those EMl Ringtones and any-anaingements on which such EMI Ringtbnes're based, aire cbnsidered a
work made for hire for Publisher and irrevocabty assigning alll such Person's rights throughout the
Territory in perpetuity, including wilihout Virnitation copyrights, in those EMI Ringtones and other materials
to Publisher. Upon P'ublisher',-'request, Licensee vrillt cause to be executed and defivered to Publisher aN
assignments and trarisfers of ownssshilp of copyright (including without limihation aN copyright registrations
and applications, andi aN renewals and extensions thereof) in the EM1 Ringtones and any amsngeiments
on which such EMI.Ringtones are Ibased, alod any other ifocumen'ts as PuklisheIr may decem necessary or
appropriate to vest in Publisher the rights granted to Publisher in this Agreement. NeBher Ucensee nor

. any arranger shall be entitled to authorship creditor,stattis as a coBaboratar or any remunertition by way
of royalty or otherwise from the aulhors of such Approveif Composition or from Pubtishef or any ofPublisher's desigriated agents No arnsngement she.N change the basi'c mekxly of any Approved
Composition.

(b) Ucerisee shall enable PubBsher freely and without charge or expense to receive EMI
Ringtones to ensure 1Licensee"s adherence.with:apd'to.th'e terms anfconditions'oLtbis.AgreqmeiiL.;Any::;::.=.=':„-'-~-..~:-, ". '--
such receipt by Publisher wBl not'onstiitute a Copy and wiN not be deemed a royalty'-bearing event.
12. ~OWll Isbn

Except as expressly permitted in this Agreement„License'e.sh81 nest at any t'ime,'irectly or
indirectly, Ncense, transfeir, assign, sell or othervirise disfxme of, pledge, mortgaoe or in any vi~yencumber any Composition or any interest of any kind therein, and/or any right or license graintedhereunder and any such puqx&rted license, transfer, assignment, sale, disposal„pledge, mortgage orencumbrance shall be void and of,no effecb

Mo Partnarslh~l

Nothing herein contained shag.crea'te any assoctation, partner,'hip,'joint venture or retationship of
principal and agent between the parties hereto; it being understood thet the parlies hereto arIe, withrespect to each other, independent contractors, and neither patty khaN'haviI. anger autjiority to bind the.other or the other's repre;entative; in any way and s',haN not tiold iietf out to any Person as havirig
authority.

14.. Event of Def~aul Curi..

(a) As u: ed herein, the tenn "Event of Default" shall mean'ny of the foBowing e'vents (i)Ucensee's faBuie or inabflity to fulfiN an'y of its mate6sl obtigahons'herdundiir for'ny'eaison, (B).Licensee's dissolubon orlhe Iquidation of any substantiall porgon 6f its'assets; (ni) ttIe filing b'y or againstUcensee of a pe@ion for liquid'afion or reorganization or tlhe comrriendmerit of sn action against it under
any applicable bankruptcy or insolvency tegiistatlon as now or hereafter in effect or uixfer any simBar'statute relating to liquida6on or reorganization or Licensee's consiIngixI to diny of the fore.going; (iv) the 'ppointmentof a trus'lee, receiver, custixBan or similar appointee for Licensee for any of its property orUcensee consenting to any such aippointment; (v) Licensee's making o'f an 'assii'fnment f&&r thee benefit of
cre3itors; (vi) Licensee.becom!ing iiisotv'ent; (vii) Lfcettsee's fagure to pay, or admission iri writing oi its
inability to'pay, its debts as tlxiy come due; (vi) Ucensee's receipt of a 'going concern" notTiication or
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simiiar qualHication; {ix) a reduction of ten percent (40%%d) or more in Licensee's workforce; (x) Licensee's
report of a quarterly loss for four (4) cons'ecutiv'e quarters; or (mj any action by Ucensee which
jeopardizes any material right or remedy of Publisher hereunder. In the event that any of the mattersdescribed in thh paragraph f4(a) occurs, Licensee shall provide prompt written notice thereof to'ublisher.

(b) Without limiTing or affecting-the.rights or remedies which Publisher may have under thisAgreement or at hw or equity, with respect to Licensee's obligations under this Agreement, it is agreedthat if an Event of Default occurs or in the event of a breach on the part of Ucensee, Pubiisher may notify.Licensee in writing of such default or breach and Licensee shall have ten (40) business days from receiptof such notice in which to cure such Event of Default or breach. If such breach or Event of Default h notcurable or is not cured within said ten (1 0) business day period, this Agreement shall automaticallyterminate and Licensee shall be deemed to have autoinatically and irrevocably assigned and transferredto Publisher, w%out further consideration, all right, title. and interest in and to all EMI Ringtones (ihctudingthe master recordings created by Licensee.not otherwise owned by record companies), to the extent thatsuch rights and interests have not already been assigned to or vested in Publisher, provided, however,that with respect to any breach or default concerning the payment of any monies whatsoever, thisAgreement shalt automatically terminate and the aforesaid assignment and vesting shall occtir if suchparticular breach is not remedied within five (5) business days from the date of the notice. Publisher, inthe. event of any automatic termination under.this paragraph and without prejudice to any other rights andremedies, shall have rights and remedies for copyright infringement, including injunctive relief.

(c) The termination of this Agreement pursuant to 1his paragraph shall render the furtherexploitation of an EMt-Ringtoiie ac5onabie as an act of copyright infringement fully subject to theremedies provided by the Copyright Act, Title f 7, of the United.States Code, together with other legal andequitable remedies avaBabie to Publisher

15. Notices

Any and ail notices,-consents, approvah, demands, other communications and payments'-hereunder shag be a~ad deBvered or sent by ceded mail, return receipt requested, at the address below(or at such other address hereafter designated by either party in writing) as follows:'o
Publisher EMI Entertainment World, inc.

81 0 Seventh Avenue
New York, New York 10019
Attention: Accounts Payable (payments only)
Attention: Music Services Licensing (aH other communications)

To Ucensee: . As setforth in the heading of this Agreement.

Any notice shall be deeined complete when 1he same (containing whatever information may be requiredhereunder) h deposBed in any maB box properly addressed and sent as aforesaid, except thaL (a) all-maIerials personally dehvered shall be deemed served when actually received by the party to whomaddressed; (b) air express materials shall be deemed served on the day of delivery to 1he air expresscompany; (c) notices of change of address shall be effective only from the date of receipt; and (d)-royaltysthfements may be sent by regular mali and shall be deemed rendered when actuaBy received byPublisher.

rn. ~Gvernrn Lare

Thh Agreement has been ehtered into and de6vered in the State of-New York and the validity,. interpretation and legal effect of thh Agreement shall be governed by and constnied in accordance with



the internal laws of the State of New York applicable to contracts entered into and performed entirelywithin the State of New York. Only the New York courts (state ar&6 federal) w&1 have jurisdiction over anycontmversies regarding this A&~r'cement, and the transactions contemplated by this Agreement; any actionor other proceeding which involves such a controven»y will be bro&&ght tn th'ose &wurts, in Nevi Yo&f& ~

County, and riot elsewhere. Licensiee hiereby irrevocably submits to the jurisdiciion of the New Yorkcourts (state and federal) i'n any such action or proceeding and Irr&hvocabty'wah&'es ahy rliPt tb cohtest thejurisdiction (in rem or in persor&~am or power or decision of that court v&&ithin or viithoiit the United Statesother than appropriate appellate courts having jurisdiction over appeaL" from su'ch c!&urt(s). Liicensee alsoirrevocaMy walves any defense of inconvenient foruna.to the noalntenance of any such action orproceeding. Any pro&ass in any action or proce&KIinr'I inay, among other methods, be served uponUcensee by delivering or inailing it in accord!ance with pa&ragraph f5 Any such rdeNvety or mail serviceshall be deemed to have the smne force and effect as pe&senal servim& wiU&in the State c&f New York.

&7. ~klnmene Chancre ort:onhroi

This Agreement, arn&f tive rights, opportunities indI obHgatigns created grsumt to thi.: Agreement,are nof assignable or tlan.fferable in any manner by Ucensee, nor'shaff Uc!ense'e sublicense or delegateany of ils zights or obli!gatlons vkhout the prior written consent of Publi: her, not;to be'unrteasonabiywithheld. EMI may assign this &&&&greement and any-of its rights her&under in whole or in part to any Personwhich controls, which is control!led by, or which is vnd!er c&xnmon"c'ontrbl wi!Ih, E'Ml ait&d/orkeach suchPublisher or which is in partnership with EMl and/or each such Publisher, and/or'-to any parent, afliliatedor subsidiary company or corporation, or to a Pe&son own!ing, or acquiring, all or a substantial part of EMIandlor;each such Publisher's stock an&Vor amets or with whorr&'8NI and/or each such Puiblisher &haymerge or be merged,:in which case Ucensee shall not be released'rom its 'obffg'atior'&s hererjr»der.

18. nonttnenneiit~pnhrre'rttt

Licensee and EMI agrbe that aH information vI&1th respect to this agr&»em&.nt; &yhetlzer furnished byEMI to Ucense'e or otherwise acquired by License»e in the course of buSlness wiih Eh!ll; sliaff be keptconfidentiaL Such infonzm&ion shall'not be disc@sad at anytime to any Person exceptfo ihe extentrequired by an order of a court or other triburial having jurisdiction pr Ixtrsuqnt to', rules an'd regulaffons ofa governmental body.'Notwithstanding the foregoing, the parties adkno&&t&led'ge ahd a!gree,'that,in crxtainN'uations, such as where eopulblishers of an Approved Composition, p«'blisl~ers of otlber &'„ioinf&ositionsand/or master owners require ai favored natk&ns pirovi:ion, the information contained in this Agreement- may have tb be.divu}9ed with respect to monies payable and rights granted. Licensee and EMI may notuse the other party's name in niews fele &ses, artides, brochures an'd m'arkejfng indian promobonalImateriais, without the other party"s pnorwittt&.n approval.

&9. ~Entire &t reernent

.
(a) This Agreement sets foilh the en!Iire u&nderstanding between the parties hereto with. resPect to the sub'att&vhereofe and.merges and extinguishes;all Prior unde&standiny», negothtions,and agreements No arne«!dment toi or modification. vI&aiver, termin'ationg or &9iscl &arge of this Agreementor of any provision hereof shalt be binding unless confirmed by a written Instrum&et duly executed by theparty to be charge&t therew!ith. &&&tny proc&ms.in any action, suit, or p oceeding ari.:ing &iut of or relating toth Agreement may, among other rnethctds, be served upon the applicabl'e'party by delivering it ormaTing it in accordance witIb pa&ragraph q5 above.. No waiver of any provision of ordefault und!er thisAgreemeht shall affect the right of either party the,reafter to enforce such provision or to exerci;e any tightor remedy in the event of any other default, whether or not similar.'(b)- If any part of this Agreement shall be determined to be invalid or uner&forcmbit by a-couft of compbtent jurkxiiction or by any other legaiiyconstituted body having the jurisdicti&m toi mal&esuch determiYiation,.the reri&ainder of this Agreement shaH !remain i'ull forc6.an&) effect provided. that the
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part of this Agreement thus invarNfated or declared unenforceabie is not essential to the intended

opela50n of this Agreement.

20. NNisceltaneous

This Agreement shaH apply for the Tenn hereof only, and shaN not be biriding upon or preimffcia

to any position taken by publisher or Ucensee for any period subsequent lo the Tenn of this Agreenlent-

The captfons of paragraphs contained in this Agreement are for reference only and are not to be

consttued in any may as a part of the Agreement.-This'Agreement
shaN not become effectiv unht

executed by all proposed parties hereto.
lM. WiTNESS WHEREOF. the parties have caused the foregoing to be executed as of the date fast above

asmten.

EMl Entertainment World, inc.
3gfolff88.corn

By:

Publhher



SCHEDULE 8

(pursuant to paragraph 1{o))

ADDENDUM OF RlGHTS

ADDENDUM to the Agreement dated June 13, 2006; by and between Ehlt EntertainmentWorld, Inc. and
3gforfree.corn (the "Agreement"), to be effective as of the date hereof, to make the following additional
Website(s) constitute.Approved Website(s), and thus part of the Network.

The URL(s) of the Website(s) proposed for approval puisuant to this Addendum, and the date on
which EMI Ringtones first shall be marketed thereon, is/are:

httpg/www. - ~ H .corn Date: 4?

2. All terms not defined herein shall have the same meaning given them in the Agreement. Except.as expressly or by necessaiy implication modified hereby, the terms of the Agreement are hereby
ratified and affirmed viithout limitation or exception

tN VflTNESS WHEREOF, the patties have caused the foregoing ADDENDUM to be executed as of this~~dayof~~,200Q-

EMl Entertainment World,!n~ 3gufo i nBe.corn

'By:
Publisher

By: '



SCHEDUtZ C

(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

'DDENDUM

to lhe Agreement dated June t3, 2006, by and betvleenl EMI 6NtwtalhmehtWorld,'nc.'nd
3gfaNrsacom (the "Agreemen+ to be effective as of the date helreofIcovhnngI the tuse tuf thlu-
Cornleslilons listed Movr:

The Composition(s) subject to thh Addendum Isjhre:

PmE"j composed by PNRITER(S)'%)].

. The Territoryehall be as per the Agreement, (excluding, fn the case of 'the Com~Rion anfitIIud
, the country(jes) of - - "-.] -. —-=

3. AII terms and conditions of.the Agreement shall remain

Iri
ful force and effecL-

IN WfgKSS WHEREOF, the parties have caused thb foregoing AID6EN6UM to bk ax~ as ef tks
1 ~aayof'5uW .200$

EMI EntertainmentWorld, ldc. 3greriret

)~
Uce~ee
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Exhibit 19 to Faxon Statement

New Digital Media Agreement

THIS AGREEMENT (the "Agreemenf) is made as of November i, 2004 '(the "Effective
Date"),.by and between, on the one hand, Sony BMG Music Enteitairlnent, 550 Madison
Avenue, New York, New York 10022, and its United States and Canadian a4iates and eribbes
listed on Schedule A (collectively, "Sony BMG ), and, 'on the other hand, EMI Music Publishing,
9290 Avenue of the Americas, New York, New York f0104 ("Publish'er" or "EMI").

WHEREAS Sony BMG desires to exploit vario'us r'nester recordings now or later owned
or controlled by Sony BMG (the "Sony BMG Masters"3 in a variety of new digital music products,'ormatsand services (described more fully herein, and defined herein, collectiveiy, as the ".New
Digital Media Products");

WHEREAS, various of the Sony BMG Masters'(defined herein as the Relevant Sony'MGMasters"} now or may later embody EM! Compositi6ns (defined herein), or partsthereof,'HEREAS,

each of EMI and Sony BMG wish to enab1e Sony BMG to exploit EMi
Composiaons embodied on Relevant Sony BMG Masters'(delined herein as the Relevant EMI
ComposiTions ) in the New Digital Media Products;

WHEREAS, among other things, in an effort to deter pire', and to e'nsure that the
parties receive appropriate compensation for the digital distribution of Relevant SonyBMG'astersand EMI ComposiTions, the paNes wish to further the goal of pmviding for the
widespread but secure exploitation of Relevant EMI Compositions in the New Digital Media
Products;

WHEREAS, the parties wish to enter into Iicenees pursuaht td nilich 'Reievaiit Bony.
BMG Masters may be exploited in the manner des'cnbhd heiatn via tfie Net Digital 'Media.'roducts,and wish to agree upon the royalbes and licensing methodology applicable to such ~

licenses; and

. WHEREAS, the patties wish to set forth in thh Agreement their sole, 'exCluslVe and'efinitiveunderstanding of the methodology and myaily rates IapfIIicable to the exploitation of
the Relevant.EMI Compositions, as embodied in the Relevant Sony BMG Masters, in
connection wfth the New Digital Media Products desciibed herein, dhnng the Relevant-Term
(defined herein) and in the Tenitory; to have this Agrehmeht stipdrsede an understandings,

.claims, interpretations and agreements regarding the aubject matter hereof and duringthe'elevantTerm to not assert any positions regarding th'e subject inatter hereof th'at are contrary
to terms set forth herein,

NOW THEREFORE, without waiving any legal position's oi arguments that either party'aywish to assert alter the expiration of the applicable term hereof, all of which are expressly
reserved, in con@deration of the mutual promises set forth herein, the sufficiency of which are-
hereby acknowledged, the parties agree as follows:

1. Definitiona

The "Audio-Related Royalty" shall mean'.
REDACTED



REDACTED

1.2 An Audiovisual. Recording" shaH mean video footage that is owned or controlled
by, or licensed to, Sony BMG, and that embodies a Sony BMG Master (for example, a
Promotional Video, or live concert footage). Notwithstanding the foregoing, any fuH-length
motion picture or complete episode of any television.program shall be excluded from the
definition of Audiovisual Recording and shaH not be subject'to this Agreement, or to any of the
royalty rates provided for herein or to be agreed upoh or established pursuant to this
Agreement, provided,.however, that nothing herein shall limit Sony BMG from utilizing a portion
of any full-length film or television program, and including such portion, as an Audiovisual
Recording on a Dual Disc Product pursuant to the terms of this Agreement, or to exploit the
same in a Digital Video Product

1.3 . A "Comparable Standard CD" shaH mean a single-session audio-only compact
disc playable in a Red Book-audio-standard compact disc player or other Red Book-audio-
compatible player that embodies the same or virtuaHy the same "set" of sound recordings
contained on the relevant Dual Disc Product, Multi-Session Audie.Product, or Locked Content
Product that is the subject of this Agreement, or, in the eve'nt there is no actual single-session
audio-only compact disc, the audio-only record equivalent thereof embodying aH or substantiaHy
aH of the Sony BMG Masters contained on the Standard Audio Side (defined in subparagraph
1 6) of a Dual Disc Product or the "First Session" {defined in subparagraph 1.16) of a Multi-
Session Audio Product or Locked Content Product, provided that such. Standard Audio Side or
"First Session" does not exceed a conventional standard-length single disc CD.

/
1.4 A "Digital Video Product" shall mean only (a) an EMD Music Video Sale, or (b) an

Exhibition-Only Video Stream, or (c) a Limited Video Download.

1.5 The "Digital Video Product Term" shall mean the period commencing on (a) the
first date that Sony BMG releases a Digital Video Product in the Territory or (b) April 1, 2005,
whichever is earlier, and ending (x) if Sony BMG releases a Digital Video Product before April 1,
2005, on the date five hundred and forty eight {548) days from the date of the product's release,
or (y) if Sony BMG does not release a Digital Video Product before April 1,. 2005, on September
30, 2006

1.6 A "Dual Disc Product" shaH mean a single optical disc consisting of two separate
. "sides" or separateiy accessible "sessions": (a) a Standard CD "side" or separately accessible
."session" with aplayingtime.

'

.playableinaRedBook-audio-
standard compact disc player or other Red Book-audio-compatible player (the "Standard Audio
Side"), and {b) an audiovisual, or audio and audiovisual side or separateiy accessible "session"
with a playing, time of the audiovisual material: ': playable in a
DVD player or other consumer electronics device equipped with a DVD drive (the "AV Side")
subject to the following additional limitations. The audio content contained on the Standard
Audio Side shaH consist of the same or substantiaHy the same sound recordings as those on the
Comparable Standard CD (where applicable), and shall be approxirnatefy equivalent in length to
the length of a single fuH-length 'album." The AV Side may include Promotional Videos or other
Audiovisual Recordings, musical underbeds, spoken word interviews, and/or lyric displays
and/or other visual or audio-visual content, but the AV Side may not include commercial
advertisements or endorsements. The AV Side may also include some or aH of the same. audio



content contained on the Standard Audio Side, but in'a diffei'ent'udio format or formats (e.g,
Super Audio CD {"SACD"), DVD-Audio, andlor 5.) mix surrolund soon/. I-or clarity, and without
limitation, any disc released in the CD Extra," "Enhanced CD," "Hybrid CD" or "Combo Pack,"
or CD Plus" configuration that embodies any audio-vlsu@I ciIinteint is net governed by this
Agreement, and the parties reserve their respectiVe rights ahd positions with resp'ect to such
products. For clarity, notwithstanding anything to 'the'contrary in this Agreement, tncluding
without limitation, in subparagraph 1.16, a standard DVD'she'll not be deemed'a Dual'Dis'c
Product and shall not be subject to the rates or other provisions contained iri this Agreementi

1.7 The "Dual Disc Product Term" shall mean the period from the Effective Date
through and including December 31, 2006. Notwithsiianding~ thsI forsgding,'ony BMS sIIail ~

have not less than thirty-six {36) months from the initial release of any individual title of a.Dual
Disc product embodying a Relevant Sony BMG Master released prior to December 31, 2006 to
continue to manufacture and distribute'uch Dual Disc Pitoduct title.'e rights'are gianted

. herein to Sony. BMG to manufacture or distribute Any'nevtr Dalai l3ise Product title alter
December 31, 2006, which title had not been rele&se8 prior to Ue&mber 81, 0008.

1.8 An "EMD MusicVideo Sale" shall mean an individual, "a la calte, permanent'igitaldownload of a digital file embodying a Promotional Video or otherAudiovisual Recording,
but shall not include any Promotional Video or oarAudiovisual Relcording, or olier ' 'mbodimentof a Sony BMG Master in an audiovisual work, fixed on a Standard CD, Dual. Disc,
DVD, film, or any other optical.disc or other 'physical" media An EMD Music Video Sale shall
not; however, include an audiovisual work {including a Promotional Video or otherAudiovisual
Recording) embodied in, distributed, or otherwise transmitted as, a Telecommunication
Personalization Product

1 9 An "EMI Composition" shall mean a musicial composltiori {iriduding any cleared
"samples") in which the rights which are the subject riiatthr of thIS Agreement are owned or
controlled; in whole or in part, by EMI in the Territory, 'and web're made available, to the 'extentof EMI's ownership or control thereof, and t'o the extent of its"rights, for the 'purposes 'escribedherein,'ubject to the terms and conditions set forth in this Agreement and to any.
existing explicit restrictions or limitations thereon ihapdsed b) Eall oi puisuknt to tIIie Songwriter
Agreements. The parties shall cooperate with each other as far as reasonably practicable in'an'ffortto identify any compositions owned or controlled bye EMI to beiinciuded on a particular
New Digital Media Product, to identify any existing explicit restriction or'limitation applicable to
such compositions, and to attempt to have such restriction or. limitation.reinoved or waived. Ii)'

. addition, Sony BMG shall, with respect to Audiovisual'ecordings embodied on Dual.Disc
Products or Digital Video'PrcduCt, identify to EMI'n advance of the release of any such
product any Relevant EMI Compositions embodied in any Audiovisual Recording contained 'hereon,provided that Sony BMG's.inadvertent failure to do so in ariy instance shall not
constitute a breach of this Agreement. In the event a songwriter refuses to remove or waive a .

restriction, EMI shall notify Sony BMG of such restriction as soon as practicable to
accommodate such situations. Any composition sijbject tb s8ch limitation or restriction shall not ''e

or shall cease to be an EMI Composition made'avamabie for the purposes described ii1 this
Agreement, provided that if such EMI Composition has been exploited under the terms hereof,
Sony BMG shall cease further distribution of.such'EMI Composiiion ~mptly followingSony'MG's

receipt of such notice. With respect to any sudh rriusiCat Icompositian which may be ' 'wnedor conlmlled by EMI only.in part, the term "hMI-Cdmpbsitton" she'll dnly'refer to that
portion of the musical composition controlled by EMI. 'Furthetmora, in the event that EMI owns
or controls any musical composition only for a period of time during the Relevant Term, then'uchmusical composition may be considered an EMI Composition only for such period of titne,



and EMI shall use best reasonable business efforts to provide Sony BMG with reasonable
notice in connection therewith, including by notifying Sony BMG of any writers that predeceased
any applicable renewal term of copyright duririg the Relevant Term Notwithstanding the
foregoing, any failure by EMI to provide the notice described in the preceding sentence shall not
constitute a breach of this Agreement. Sony BMG acknowledges that'EMI may, iri the normal
course of business, and otherwise, lose rights with respect to musical compositions, in which
event such compositions may cease to be EMI Compositions hereunder, and EMI shall have no
liability to Sony BMG with respect to the unavailability of such musical compositions.

1 10 An "Exhibition-Only Video Stream" shall mean a non-perma'nent exhibition of a
Promotional Video or other Audiovisual Recording via a generally-accepted, industry-standard,
streariiing media technology (e g., RealSystem G2 from RealNetwork, or Microsoft Windows

: Media Technologies) that does not result in a digital download, other permanently playable
fixation in a digital file, or other permanently playabfe copy of the Promotional Video or
Audiovisual Recording being made on the end user*s computer or other playback device. An
Exhibition-Gnfy Video Stream shall not, however, include an audiovisual woik (including a
Promotional Video or other Audiovisual Recording) embodied in, distributed, or otherwise
transmitted as, a Telecommunication Personalization Product.

1.11 A "Limited Video Download shall mean an individual, "a Ia carte," conditioned,
"timed-out," oi limited digitaf downfoad of a digital Se embodying a Promotional Video or other
Audiovisual Recording, but shall not include any Promotional Video or other Audiovisual
Recording, or other embodiment of a Sony BMG Master in an audiovisual work fixed on.a
Standard CD, Dual Disc, DVD, film, or any other optical disc or other "physical"-media. A
Umited Video Download shall not, however, include an audiovisual work (including a
Promotional Video or other Audiovisual Recording) embodied in, distributed, or otherwise
transmitted as, a Teieeominunication Personalization Product';12

A "Locked Content Product" shall mean a disc oi: file, whether embodied on a
computer hard-drive, a consumer playback device, or any 6ther portable media (a) embodying
{an) audio-only recording(s) of (a) Sony BMG Master(s) that is encrypted or otherwise protected
by digital rights management ("DRM"), (b) that is resident on a computer hard drive, consumer 'lectronicdevice, or other digital storage medium at the point of sale, and (c) is either not
otherwise accessible to the consumer without additional payment (that is, payment in addition to
the payment for the computer hard drive, consumer efectronic device, or other digital storage
medium itself} and/or authorization, or {ii} accessible by a consumer for no more than three
"free" pfays during a limited time period, solely in an effort to induce the consumer to make an
additional payment to permanently ".unlock" the disc or file {the latter, a "Trial Locked Content
Product"). If and to the extent that a disc or file otherwise meeting the definition in the preceding
sentence afso contains Promotional Videos or other Audiovisual Recordings, those Audiovisual
Recordings shall be considered and treated as an EMD Music Video Sate for the purposes of
and subject to the terms of this Agreement.

1.13 The "Locked Content Term" shall mean the period from the Effective Date
through and'induding December 31, 2006, provided, however, that with respect to Locked
Content Products sold on or before December 31, 2006, the consumer shall be permitted to
unlock any encrypted content foHowing the expiration of the Locked Content Term.

1.14 A "Master Ringback" shall mean'an audio-only electronic file or code that is
created from a segment of a Sony BMG Master (and, for the avoidance of doubt, that is not a
so-calfed. "monophonic" or polyphonic'ingtone or ringback) and that is transmitted from a



remote server, and which will be heard on the telecommunications device (e.g.', a telepho'ne,'ager,or BlackbelTy™) of a consuriier during the period of time~bet'ween the initiation of the call
or other communication by the consumer and the ear'lier'of: (i) termination of the cail or other
communication by the consumer or acceptance of th6 call or'oth'er c'ommunication by the
intended recipient or telecommunications network (e.g., voiceinail). A Master Ringback may,~
together with the segment of the,Sony BMG Master, incidentally'ncorporate non-melodic'tones'r

other sounds indicating to the person placing the communication that the recipient Isbeing'ontacted(e.g., simulating the sounds of a ringing teiephon4).

1.15 A "Master Ringtone" shall mean an audi&only electronic'file''or code that is
created from a segment of a Sony BMQ Master (and, for the avoidance of doubt; that is not a
so-called "monophonic" or "polyphonic" ringtone dr ringback) and that is bansmitted to, and then'aderesident on, a wireless telecommunications device (e.g., a telephone, pager, or
Blackberry~), and which will cause such device to announce the recephon of an. incoming
telephone call or other communication or message, or alert the receiver's to the fact that there'sa communication or message, by playing the segment of the Sony BMG Master.

1.16 A "Multi-Session Audie Product" shall mean an audio-only optfcal disc or discs'or.'therrecorded media embodying /a) a Standard Audio 8ide'(defined in'subparagraph 1.6
above), with a phying time' i i i:consisting of the same or
substantially the same sound recordings as those on'a-C'omparabie'Sta'ndard CD (where
zpplicabie), aod approximately equivalent in length to the.letjgth'of a single full-length album"
(the "First Session"), and (b) a second, separately accessible "side".or "se'ssion consistingof'hesame or substantially the same sound recordings'as those on th'e Fiist Session, except
those recordings may be (i) re-mastered or re-mixed h aipi alternhbvh listening format (e.gi,
SACD, or 5.1 mix surround sound). (the "Second Seskion"), or (il) embodied in QRM-pr'otectad
digital media Sles intended for use in connection with a computer, For the-avoidance of doubt,
and subject to the last two sentences of paragraph 1.6, if ah optical disc or discs einbodies or
embody any audiovisual content, other than+no displays the disc(s) shall be considered as if
it/they were a Dual Disc Preduct for the purpose af Hculktinf th4 royalhes to be paid to Ehlll'ursuantto.any license covering the use of Relevant BQG Masters bn s4ch dish(s).

1.17 The "Multi-Session Audio Product Tenti shall incan the period from the Eifdcbv'e
Date through and including December 31, 2006. Notwithstanding the foregoing, Sony HMG

'

shall have not less than twelve (12) months from the iniaal United States release ofany-
individuai title of a Multi-Session Audio Product embodying a Relevant Sony BMG Masler
released prior to December 31, 2006 to continue to manufachre'and distnbute such Multi-

. Session Audio Product title. bio nghts are granted hetein'to Song BII/IG to ihanufac'tuie or
distribute any new Multi-Session Audio Product title after December 31, 2006, which title hied'iotbeen released prior to December 31, 2006.

1.18 The New Digital Media Products" shall mean only Dual Disc Products, hlulti-
Session Audio Products, Locked Content Products, Telecommunication Personalization
Products,.and Digital Video Products.

1.1g The 'New Digital Media Audio Cap shall mean

REDACTED



REDACTED

1.20 A "Promotional Video" shall mean shall mean a video of the type.that are shown
on MTV2 or VrH, thai embodies a Sony BMG Master, and which is generally used in the
industry to promote the sale of such master

.
I 21 - A "Relevant.EMl Composition" shall mean any EMf Compositions embodied in

whole or in part on a Sony BMG Master.

1.22 "Reievant Sony BMQ Master" shall mean any Sony BMG Master embodying an
EMl Composition, in whole or in patt.

l.23 "Relevant Term shall mean-the Dual Disc Term, the Multi-Session Audio Product
Term, the Locked Content Term, the Telecommunication Personalization Products Term, or the
Digital Video Product Term, whichever is pertinent.

1.24 The "Sell Off Period" is defined in paragraph 7 below.



1.25 "Songwriter Agreement(s)" shall rgaan thee atJrehmdnts'putsu6nt tb which'EMI
has acquired rights with respect to any EMI Composition.

1.26 Sony BMG" shall mean, collectively, Sbny,'BMG Music Ehter'tainmeht and its
United.States. and Canadian afWiates and entities listed on Soheduie A. For the avoidance of
doubt, other than Sony Music Downloads LLC, Sony BMG does not include any non-record
company (Including, without Imitation, any.affiliated music publishing, television, motion pictu&
or consumer-electronic company), or any record club kiMhte br.dntig, ihciuding, without
limitation, BMG Music Service or Columbia House Record Club.

-1.27 A "Sony BMG Master" shall mean any master recording owned or controlledby'onyBMG, including, but not limited to, any Relevant Sony BMG Master.

1.28 The "Standard Audio Cap shall mean.

REDACTED
I

1.29 The "Statutory Mechanical Rate" shall mean the royalty applicable ta a
compulsory mechanical license obtained pursuant to shctibo 116~of the U.S.'.Copyright Act',17'.S.C.g 116.

1.30 A. Telecommunications Personalizatioh Product shall mean either a:Master
. Ringtone or a Master Ringback.

J

1.31 The Telecommunication'Personalization Products Term" shall mean the petlod~
from the Effective Date through and including December 31, 2008. Notw'ithstanding the
foregoing, a consumer who. has purchased, prior to Debeahb& 31~, 2006,~a Ringback Tone'mbodyinga Relevant Sony BMG Master, shall have no less than twelve (12) months from the
date of purchase to continue to use that Ringback Ton@;'.32The "Territory" shall mean the United States and Canada, except Canada is,
speciffcally excluded from tlie Territory for TetecommuhicaltiorI PelrsohalkatI6n Products.

2. Aqreements as to Licensinu lwethodoioav and Rovaltv. Rates.

2.1 Dual Disc Products.

. 2.1.1 Agreement fo i+sac Licenses. EMI hereby agrees to issue licenses, ok
cause licenses to be issued, to Sony'MG to.synchronize reproduce'nd diStnbute, solely in
the Territory arid (subject to paragraph 7) only during tlte 6uai'irac Product Term, Relevant EMI
Compositions as embodied in Relevant Sony BMG Masters contained on Dual Disc Products
created by Sony BMG on the terms set forth herein.'MI Aso 'agrees'to Issue licenses, or '-

cause licenses to5e issued, to Sony BMG to synchronize, embody and display the lyrics of the
Relevant EMI Compositions embodied in Relevant Song BMG ~ Mlstetb oh such products, uwth

. the understanding fhat the scope of the right to synchronize, embody and display lyrics
hereunder shall be analogous to the manner and way such lyrics have been tracRtionally
displayed in connection with Standard CD products (e.g., oh liAer hotels ahd 4Mrds).
Notwithstanding the preceding sentence, any such Noise ko dxplbit lyric% hereunde'r shall not-'nciudethe right to create a "karaoke" session or version of any Relevant EMI Composition. For



the avoidance of doubt, EMl is not granting Sony BMG any license to further reproduce or
otherwise exploit lyrics separate and apart from their inclusion on the Dual Disc ProdUct
concerned andlor separate and apartfrom the Relevant Sony. HMG Masters to which they
relate. Each Dual Disc Product requires new and separate mechanical licenses from those
applicable to any coniparable "single-session" audio-only CD (or any other product). For the
avoidance of doubt, this Agreement grants Bony- BMG no right to license any EMl Composition
embodied in a. Promotional Video or other Audiovisual Work included on the Dual Disc Product
to a third-party for use as onginal programming, or as part ofa motion picture, short film,
documentary or television program, or for any purpose other than as the Dual Dlsc-

2.1.2 Audio-Related Royalty.

REDACTED

2.1.3 AV-Related Royalty.

REDACTED

2. l.4 Product

Cap..'EDACTED



REDACTED

2.1.5 Lyrics.

REDACTED

2.2 Nlulti-Session Audio Products.

2.2.'l Agreement to issue Licenses. EMl hereby agrees to issue licenses, or
cause licenses to'be issued, to Sony BMG to reproduce.and distribute, solely in the Territory'nd

only (subject to paragraph 7) during the Multi-Session Audio Product Term, Relevant EMi
Compositions as embodied in Relevant Sony BMG Masters contained o'n Multi-Session Audio
Products created by Sony BMG. EMl also agrees to issue licenses, or cause licenses to be
issued, to Sony BMG to embody and display the lyrics of the Relevant EMf Compositions
embodied in Relevant Sony BMG Masters on such products, with the understanding that the
scope of the right to embody and display lyrics hereunder shall be analogous to the manner and
way.such lyrics have been.traditionally displayed in connection with Standard CD products (e.g.,
on liner notes and J-cards). For the avoidance of doubt, EMl is not granting Sony BMG any
license to further reproduce or othenvise exploit lyrics separate and apart from their inclusion on
the Multi-Disc Audio Product concerned andlor separate and apart from the Relevant Sony
BMG Masters to which they relate. Each Multi-Session Audio Product requires nevr and
separate mechanical licenses from those applicable to any comparable "single-session audio-
only CD (or any other product). For the avoidance of doubt, this Agreement grants Sony BMG
no right to license any Promotional Video or other Audiovisual Work that embodies an EMl

10



Composition and that is included on the Multi-Session Audio ProdUct to a third-party for use a5
original programming, or as part of a motion picture,'hort film, documentary or television 'rogram,or for any purpose other than as a Multi-Session Audio Product.

2.2.2 Audio-Related Royalty.

REDACTED

2.2.3. AV-Related Royalty.

2.2.4 Lyrica

REDACTED

2.3 Locked Content Products

2.3.$ Agreemerit to Issue Licenses. EMI hereby agrees to issue licenses, or
cause licenses to be issued, to Sony BMG to reproduce and distribute, solely in the Territory
'and only (subject to paragraph 7} during the Locked Content Product Term, Relevant EMl
Compositions as embodied in Relevant Sony BMG Masters cohtained onI Looked Content
Products created by Sony BMG on the terms provided herein. EMI also agrees to issue.
licenses, or cause licenses to be issued, to Sony BMG to einbtNty'and display the lyrics of the I



Relevant EMl Composi5ons embodied ln Relevant Sony BMG Masters on such products, with
the understanding that the scope of the right to embbdy and display lyrics hereunder shall be .

analogous to the manner and way such lyrics have been traditionally displayed in connection
with Stahdard CD products {e.g., on liner notes and J-cards). For the avoidance of doubt; EMl
is not granting Sony BMG any license to further reproduce or otherwise exploit lyrics separate
and apart from their inclusion on the Locked Content Product concerned and/or separate and
apart from. the Relevant Sony BMG Masters to which they relate. Each Locked Content Product
requires new and separate mechanical ficenses from those applicable to any comparable-
"single-session audio-only CD (or any other product), and is deemed a new release as of the
date Sony BMG receives any compensation related to the distribution,'of the Locked Content
Product, or when the DRM for the Locked Content is unlocked, whichever is earlier, for the
purpose of determining any applicable controHed composition rate. For the avoidance of doubt,
this Agreement grants Sony BMG no sight to license any EMl Composition embodied-in a
Promotional Video or other Audiovisual Work included on the Locked Content Product to athird-'arty

for use as original programming, or as part of a motion picture, short film, documentary or
television program, or for any purpose other than as a Locked Content Product.

2.3.2 Audio-Related Royalty.

REDACTED

2.3.3 Lyrics.

REDACTED

2.4 Telecommunication Personalization Products.

2.4.1 Agreement to Issue Licenses. Subject to subparagraph 2.4.2.1 below,'M

l.hereby agrees to hsue licenses, or cause licenses.to be issued, to Sony BMG or to third-
party services as provided for.herein ("Services"), to reproduce and distribute solely in the
Territory and only during the Telecommunication Personalization Products Term,

12



Telecommunication Personalization.Products create'd by Sony BMG oiiiy from Relevant Sony
BMG Masters embodying Reievant EMI Compositiohs ala Lie.term& prIbvided her&under.'his
Agreement does not cover any performance rights, synchronization rights, print or karaoke'ights,or, without EMI's prior written approval, the use of the Telecommunication
Personalization Product to market or promote a product'or Service '{except to the extent the
Telecommunication Personalization Product itself constitutes an endorsement of the wireless
telecommunications device or the wireless service o5 pr@vidhr through'which it is being offered).
For the avoidance of doubt, Telecommunication Peraonklizatioh Products'containing'elevant
EMI Compositioris embodied in or synchronized with audiqvIsuai content are nbt subject to this
Agreement, and Sony BMG may not distribute or transmit such'products without obtainirig. a~

separate license from EMI.

2.4.2 Ucensing Nethocfology.

2.4.2.1 EMI retains the sole and exclusive right to license (or, subject to
the terms hereof, to refrain from licensing). any use oI' Relevant Ekli Coinposition (and/or any

. other EMI composition) in connection with a TeIecoriimunication personalization product by
either Sony BMG or by a third-party service or entity (a "8e6ricd"), subject'to subparagraph 3.2
below. Sony BMG shall have the right to itself directIy exploit (but not to sublicense others Q
exploit) .Relevant EMI Compositions embodied in.Telecommunication Personalization Products,'ithand subject to EMI's advance written approval, and'subject to the royalty rates and
payment provisions contained in subparagraphs 2.4.2.3 and 2.4.3 below {@e ",E+ Routes").'onyBMG shall also have the right to act as EMI's a)erII foI thk sole purpose of bee@sing to a
Service the right to exploit Relevant EMI Compositions embodied in Telecommunication"
Personalization Products, with and subject to EMI's.advance approval, and subject to the EMI
Rates. EMI has pre-approved (a) Sony BMG to act as EMI's agent in Iicepsinp to the Services
fisted on the confidential Schedule 8 annexed hereto'hd ngkt.td ekpiok Relevant 'EM)
Composi0ons e'inbodied in Telecommunication.Persdnalization Pro'ducts, and.(b) Sony BMG's. ~

direct exploitations of Relevant EMI Compositions embodied in Telecommunication
Personalization Products as.set forth on the confidential'ScHeddle 81 Annexed hereto, subject

. to the EMI Rates. Nevertheless, in the event that any Service (Including those Services listed .'nSchedule 8) wishes to deal directly with EMI, it may seek a license directly from EMI.
Notwithstanding the preceding sentence, EMI shall nbt sdlicit dir'ect'lice'nsqs from the Services
listed on Schedule 8, and is prepared to have Sony BMG act as its agent for the sole.purpose of
licensing to those Services the right to exploit Relevant EMI Qompositioris embodied in
Telecommunication Personalization Products, subject to the terms and coqditions, of /is
Agreement. Notwithstanding anything to the contra/ cohtaiiIied'heIein or in'any license'etweenSony BMG and a Service (includirig those Services listed on the confidential'Schedule '

8 annexed hereto) entered into prior to or during the Telecommunication Personalization'roductTerm, EMI shall have the sole and exdusive right (upon the terms set out herein,
including the EMI Rates) to license to the Services listed 'on the confide'ntial Schedule C.'nnexedhereto the right to exploit Relevant EMI Compositions embodied in Telecommunication'ersonalizationProducts. EMl agrees that it shall not issue any license to re-accord, in
connection with a Telecommunication Personalization Product, a Relevant EMI Composition as
a so-called."sound-alike" of a currerit Relevant Sony BMG Master. Notwithstaridin'g tlie
foregoing, EMI may exploit, or issue a license to exploit, any Pdi Cqmposition embodied in ahy'oundre'cording released on phonorecords through QditIonkl, nbrnial rIstaii

chhnriels.'EDACTED



gEDACTED

2.4.3 Royalties.

2.4.3.1 "Retail Price."

REDACTED
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REDACTED

2.4.3.3 "Hybrid" and Other Fee Structures —, Sony BMG as EMI's Agent.

REDACTED

2.4.3.4 "Hybrid" and Other Fee Structures- Direct License By EMI.:



REDACTED

2.5 Digital Video Products.

2.5.1 Agreement to Issue Ucenses. Subject'to these terms, EMl hereby
agrees to issue licenses, or cause licenses to be issued to Sony BMG to synchronize,
reproduce and distribute, solely in the Territory and only during the Digital Video Product Term,
Relevant EMl Compositions as embodied in Relevant Sony BMG Masters contained on Digital
Video Pro'ducts created by Sony BMG, including the right to reproduce the musical'composition
onto a server, to transmit the musical composition from the server to, and to reproduce the
musical composition on, a playback device, and to create any temporary or incidental
reproductions as part of such transmission and reproduction to the playback device and to
cause the playback device to play such musical composition on the terms set forth'erein; For
clarity, and without limitation, this Agreement does not cover the synchronization, reproduction
or distribution of any Promotional Video or other Audiovisual Recording, or other embodiment of
a Sony BMG Master in an audiovisual work, on or in connection with a Standard CD, Dual Disc,
DVD; film, or any other optical disc or other "physicaf'edia (other than as provided in the last
sentence of subparagraph 1.12), or for"any purpose other than as a Digital Video Product. For
the avoidance of doubt, this Agreement grants Sony BMG no right to license any ENil
Composition. embodied in a Promotional Video or other Audiovisual Work included on the Digital
Video Product to a third-party for use as original programming, or as part of a motion Picture,



short film, documentary or television program. Each Digital Video Product shall be deemed anew release as the date of actual refease in the IJS or Canada, as the case triay be, of the
Digital Video Product for the purpose of determining'any!'plpHcabfe controHed composition ra'te.'.5.2Licensing /Nethod'ology.

2;5 2.1 EMI retains the sole and exclusive right to license {or refrain
from licensing) any use of a Relevant EMI.Composition (and/or any o0ier EMI Composition) IIiconnection with a Digital Video Product by either Sony BMG'r by a thIrd-forty service or entity
{a "Service"), subject to subparagraph 3.3 bel'ow. Sony 8MI3 shall'have the right to itself'irectlyexploit (but not to sdbiicense others to expfoi/) Refevant Efvlf ClomImsitions embodied in'igitalVideo products, with and subject to EMI's advance written approvall, and subject to the

. royalty rates and payment provisions contained in subpairagraphs 2'..5.3 below,. Sony BMG staff'lsohave the right to act as EMI's agent for the sole purpose of licensing to a Service the rigflitto exploit.Relevant EMI Colrnpositions,embodiied in Digital Video Products, with and subject toEMI's advance approval, and subject to the rtiyalty rates and payment provisions contained insubparagraphs 2.5.3 below. EMI has pre-approved (a) Sony BMG to act as EMI's agent in 'icensingto the Service Hsted on the conflidential SchedUIe D ahneQed hereto the right toexploit Relevant EMf Compositions embodied in Digital Video Products, and (b) Sony BMG's'irect.exploitations of Relevant EMl'omposiiions erhbodiedl in l3igi'taf &'lideo Products'as setforth on the confidential Schedule ID1 annexed hereto, subject to the royalty rates and paymentprovisions contained in subparagraph:; 2.5 3 below. Nevertheless, in tlie everit that ahy Service(including those.Services li: ted on Schedule D) wishes to deal directfy with EMI, it may seeka'icensedirectly firorn EMI. Notwithstanding the preceding sentence, EMI shaff not solicit direct
. Hcenses from the Services listed on Scheciuie D, and is prepared to have Sony BMG act asih'gent-forthe sole purpose pf licensing to those Services,the riglIt to, exploit, Refeyant EMICompositions embodiedl in IDigital Video Products, subject to the terr@a and conditions of thisAgreement. Notwithstanding anything to tlhe contrary contaihed'her'ein ',or iiw any licensebetvveen Sony BMG and a Service (including ihose Services, IistI d on Schedule D), EMIshall'avethe sole and exclusive. right t6. iicense to the Services fisted on the confidential Schedule Eannexed hereto the iight to exploit Relevant EMI Compo~itio!ris ebb'odied in Digital VideoProducts.

2.5.2.2 ft is understood that the parties wish to, on an experimentalbasis, attempt to exploit Relevant Sony BMG Masters, and Promotional Videos and AudiovisualRecordings that embody them, as Digilal Viideo Produ!ctsI via'et'ivfy developed consumer
offerings which have'heretofore not been cromrherciaffy exploited, and which are delivered via'nternet,cable televii ion, satellite, and/or telecommunication networks ('ew Tech DistributionPlatforms"). It is to that end that EMf agrees to issue llicense+ to expfoit Digital Video Productsvia the New Tech Distribution Platforms (subject to the consent of its writers', if appllicable)pursuant to subparagraph 2,5.1, but only during the DIgit~df Vi'deo Product Term on the terms s'et
forth herein. It is of the essence of this Agreement that at the conclusion of the Digital VideoProduct Term, Sony IBMG shall immediately cease alf further distributiori, transrnfssion,
reproduction, perfomiance or other rnaiding available of Promotional Videos and AudiovisualRecordings embodying EMI Lompositions as Digital VMeo Products pursuant to this license.

2.5.2.3 Unless otherwise approved by EIMII in wriling„Sony BMG and/oI
any Service it Hcenses shall distiribute Exhibition-Only Vino Stre&ms'nd/or'irT'iited VideoDow'nloads embodying EMI Compositions onfy via the foliowing methods: (a) linear, pre-
programmed video channefs consisting of general pro)ran'arniiig, genre-based channels or"persona}ized"/user-influenced prog!ramming that have been pre-approved ln wrI!ting by EMI;

"lg



and (b) video-on-demand plOKP), delivered via New Tech Distribution Platforms, whereby
consumers will be allowed to select specific individual Promotional Videos or Audiovisual
Recordings for instant play or for assemblance in a user's uniquely generated "on-demand
piaylist.

2.5.3. Royalties.

REDACTED
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REDACTED

3. Definitive Understandin llntent of Parties.

3 1 This Agreement is intended as the parties sole, exclu'sive and definitive
understanding of the methodology and rates applicable to the exploitation of the Relevant EMI
Compositions, as embodied in the Relevant Sony BMG Masters, in connection with the New
Digital Media Products described herein, in the. Relevant Term and Temtory. As such, it
supersedes all understandings, claims, interpretations and agreements with which it may
confiict. Accordingly, without limitation, in so far as the Relevant Sony BMG Masters are-
concerned, EMI agrees'hat for the Relevant Term and Territory it shaii not assert any claims,
or deal with any third-parties in a manner inconsistent with these terms. Furthermore, without
limitation, is so far as the Relevant EMI Compositions are concerned, Sony E(MG agrees that for
the Relevant Term and Territory it shall not assert any claims, or deal with any third-parties in a .

manner inconsistent with these terms. Nothing in this paragraph is interided to, or shall. be.
deemed to (a) restrict or hamper Sony BMG in its actual negotiations with third-party music
publishers not controlled or adininistered, or co-controlled or co-administered, by EM I, or (b)
restrict or hamper EMI in its actual negotiations with third-party record labels.

3.2 lt is the intention of the parties, consistent with the Recitals to this Agreement,
that this Agreement shall, inter alia, provide for the availabiiity of licenses ("Relevant Ucenses")
enabling the use in the Relevant Term and Temtory of Relevant EM I Corripositions together
with Relevant Sony BMG Masters in Telecommunications Personaiizafion Products, and this
Agreement provides that Relevant Ucenses may be made available to Services in different .
ways (i.e. directly from EMI, through Sony BMG as EMI's agent, etc.) (collectively,
",Methodologies"), subject to the royalty rates described in this'Agreement and subject to the
other terms herein. Notwithstanding anything herein, regardless ofwhich IVlethodoiogy is
employed, no fiscally capable secure Service requesting such a Relevant License (which
conforms to the applicable rates and terms) shall be denied such Relevant License.

3.3 It ls the intention of the. parties, consistent with the Recitals to this Agreement,
that this Agreement shall, inter alia, provide for the availability of licenses ("Relevant Licenses")enabling the use in the Relevant Term and Temtory of Relevant EMI ComposItions together
with Relevant Sony BMG Masters in Digital Video Products, and this Agreement provides that
Relevant Licenses may be made avaHable to Services in different ways (i.e. directly from EMI,
through Sony BMG as EMI's agent, etc.) (coliectiveiy, "Methodologies"), subject to the terms-
herein. Notwithstanding anything herein, regardless of which Methodology is employed, no
fiscally capable secure Service requesting such a Relevant License (which conforms to the
applicable rates and terms) shall be denied such Relevant License.

Limitations and Reservation of Ri hts.

4.1 This Agreement relates only to Relevant EM I Compositions and only to their use
(a) together with, and.as embodied in, the Relevant Sony BMG Master, and (b) in the New
Digital Media Products. Except as may be specTiically provided for herein, this Agreement does
not in any way affect any musical composition other than a Relevant EMI Composition, nor does



it.affect any exploitation of a Relevant EMI Oompositlbn separate arid apart from the ReleVant
Sony BMG Master. For clarity; this Agreement does hot peknit Any'exercise ol expfoitatidn of
rights in any New Digital Media Product'ouhide of the Relevant Term or Territory.

4.2 No right of public performance is granted under this Agreement.

4.3 This Agreement does not authorize or perinit any'use of 4 EVlf Composition not
expressly set forth herein, and, except as specifically grotriddd fdr herein, does not indude thh
right to alter the fundamental character of the music df arly EMI CorhpeHtion, EMI re6ervhs Ill
rights not expressly granted to Sony BMG hereunder) A'lj rights graiiited hereunder are grant&
on a non-exclusive bash.

4.4 Without limiting the force and effect of the foregoing, this Agreement does not
indude the rights to reproduce; distnbute, synchronizi'., use or exploit an EMI ComposItiori in
any digital media (including to make any digital phonorecord delivery), or on or in any
broadcastlcablecast or on-line services (whether vieWabfh in~real tirrie oi ddwnfoadabfh}, 'nteractiveprogratn, platform, media or storage device not specTiically enumerated herein.

4.5 Nothing contained in thh Agreement shall predude or inhibit EMI's ability to take
any action with respect to the.infringement of its rights in any"EMI Composition..

4.6 Except for factual andlor descriptive purposes, nd right whatsoever is being
granted hereunder to use or authorize other persons to use the nary'es (Including any
professional names, prevfousfy, now or hereafter used), facsimile signatures, voices, fikenesses'r

biographical material of, concernin, or regarding Any 6f the cbmposdrs of an EMI . 'ompositionfor any purpose whatsoever.

4.7 Where Sony BMG embodies or displag lyhcs'in New Dicjitaf'Me'dia Products„
EMI grants no right to synchronize the lyrios with any audiovisual material (except as provided ln
subparagraph 2.1.1 above).

5. Securitv/Convriaht Notice. In addition to any other.covenant, representation, warranty
or agreement contained heriin regarding encryption, security'ndlor'Digital Rfghis MaIiag@meht
("DRM"), Sony BMG further represents, warrants and'agrees that alI New Digital Medfa
Products shall be distnbuted with industry-standard security measures that are applicable to ~

. such.media. Sony BMG further repiesents, warrants and agrees that it shall use reasonable
business efforts to prevent the creation or exploitation of any unauthorized copies of any
Relevant Sony BMG Masters in any facilities in its 'control'in any fonrj (in'eluding but not limited"to, copies created by.employees or contractors oufsidh th4 inImeldiate scope of their
employment) ("Illicit Copies"). Sony BMG shall use reasonable business efforts toaccord'ppropriatecopyright credit to EMI andlor its writers in a manner that is industry-standard for the'elevantNew Digital Media Product

6. Consideration Interdenendent The terms aiId conditions set forth herein with respect
to different products and services are interdependent, and.each party"s accession. to terms,
conditions and rates fn any one section is.in consideration of the other.party's accession to the
terms, conditions and rates set forth in the remaining sections, in thea entirety.'.

Seli Off. Notwithstanding anyfhing to the don4Q cohtaiIied'heiIein,'ony BMG shaN'avea period of not less than six (6) months after ihe Conblusion bf the Multi-Session Audio
Product Term, or the Locked Content Product Terrh (tfie "Sell Gff'Period") to'sell off'any
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remaining Inventory of Multi-Session Audio Products, or Locked Content Products embodied on
portable media, manufactured during the Mu5-Session Audio Product Term, or the Locked
Content Product Term, as the case may be. Notwithstanding the foregoing, any retailer of
consumer electronics devices may indefinitely sell off any consumer electronics device
(including any computer hard-drive or consumer playback device) embodying Locked Content
Products distributed to such retailer prior to the conclusion of the Locked Content Term. Sony'MGshall have an indefinite period to sell off any Dual Disc Products manufactured during the
Dual Disc Term; Notwithstanding anything contained herein, all sales during the Sell Off Period
shall be in the ordinary course of business, and Sony BMG shall act in good faith and shall.not
excessively manufacture product during the Relevant Term in an effort to stockpile "inventory" to
sell after the Relevant Term.

8. Accountin Audit Method of Pa ment.

8.1 Royalties under this Agreement shall be paid to EMI, by Soriy BMG, orby a
Service, as the case may be, on a quarterly basis and shall be accompanied by statements
(which must be provided electronically), indicating, for each type of New Digital Media Product
distributed, the number of each such product distributed in the Territory during 6e period. Sony
BMG.shall begin accodnting to EM I in the first quarter immediately subsequent to the first
release or first distribution of the relevant New Digital Media Product

8.2 Sony BMG agrees, on behalf of itself and the Services it has licensed as EMI's
agent„ that Sony BMG and such Service shall keep and maintain true and accurate records and
books of account in connection with the distribution of New Digital Media Products and all
transactions related thereto or otherwise contemplated under this Agreement, and shall retain
all sich records and books for a period of not less than three (3) years after each accounting to
EMI. EMI, by its designated representative, shall have the right, upon reasoi(able written notice,
and during normal office hours, and riot more than one time with respect to any Relevant Term
(although such audit may take place during or affer the Relevant Term), to examine the books
and records of Sony BMG, at its regular place of business where the books and records are
maintained, as the same pertain to the subject matter 'of this Agreement and to make copies
and extracts thereof. Sony BMG will use best reasonable business efforts to cause any
licensed Service to provide EMI, by its'designated representative, the right, upon reasonable
written notice, and during normal office hours, and not more than one time with respect to any
Relevant Term (although such audit may take place during or after the Rehvant Term), to,.
examine the books and records of such Service, at its regular place of business where the
books and records are maintained, as the same pertain to the subject matter of this Agreement
and to make copies and extracts thereof. Sony BMG and each such Seivice shall cooperate
with EMI's representative to assist them in undersfanding all such material. Sony BMG agrees
to use its best reasonable business efforts to ensure that each of these accounting and audit
provisions are contained in any license between Sony BMG and a Service, and.that EMI shall
be made a third-'party beneffciary of such provisions. The failure of such Service to honor any
such accounting or audit provision shall not be deemed a breach of this Agreement by Sony
BMG.

8.3 All checks to EMI shall be in United States Dollars (or, the equivalent in
Canadian Dollars, as the case may be), shall be made payabfe to EMI Music Publishing, and
shall be sent to the address set.forth in paragraph 9 below. Alf accountings and payments must
be received by EMI on the date such payment and statement are due, according to the term's of
this Agreement, time being of the essence hereof, No payments shall be diminished or reduced

.in any manner for any reason, including without limitation, any withholdings, currency
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restrictions, exchanges or taxes, and, for clarity, n6 amount(s) shaH be set~If against, or
recouped from, the payments due hereunder. Upon written request, EMI shaH provide Sony
BMG with a current VY-.9 form for each music publishing cdtalbg rj'celvlngpa'ymhnt.'A

REDACTED

8.5

REDACTED

8.6 Notwithstanding anything"to the contrary contairied herein, Sony BMG or a'ervice,as the case may be, shall, with respect to any'elevant Sony BM8Ilaster'dlstnbdted'n

accordance with the terms of this Agreement, pay to Eh(i the.relevant royalty as.provided for
in paragraph 2 herein, and in act:ordance with the payment provisions prbvided for.in this
paragraph 8, regardless of and notwithstanding whether S'on) BhllG 6as orhas not cleared,'r is
or is not able to clear, all or;some of the rights in the Relevant Sony BMG Master other thaA th6
rights owned or controlled by. EMI.

9.. Notices..Any notices, consent, approval, demand,, or oNer communication to be given
to EMI or to Sony BMG shall be sent to EMI or Sony BMG,'s'thd case may be, at the address
mentioned in this paragraph. 9 below., or to such other address as the party may hereafter
designate by notice in writing to the other party or to a SerVicel. XII nbtichs, Ancients, 'pprovals,demands, other communications and payments hereunder shall beband delivered br
sent by certTiied mail, return receipt requested, as foHeks:'o

EMI: EM} Music Publishing.
1290 Avenue of the Americas
New York, New York 10104
Attention: Senior Vice President, Business and Legal

Affairs

VAih a courtesy copy to: Proskauer Rose L'LP '585Broadway
New York, New York 10036
Attention: Frank P. ScibHTia
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To Sony BMG: Sony BMG Music Entertainment
550 Madison Avenue
New York, New York 10022-3111
Attention: Senior Vice President and General Counsel

VNth a courtesy copy to 'ony BMG Music Entertainment
550 Madison Avenue
New York, New York 10022-3111
AtterItion: Executive Vice President 8 Chief Business &

Legal Affairs Officer

Any notice shall be deemed complete when the same.(containing whatever information
may be required hereunder) is deposited in any mai1 box properly addressed and sent as
.aforesaid„'except that (a) all materials personally delivered shall be deemed served when.
actually received by the party to whom addressed, (b) air express materials shall be deemed
served on the day of delivery to the air express company, (c) notices'of change of address shall

. be effective only from the date of receipt, and (d) royalty statements may be sent by regular mail
and shall be deemed rendered when actually received by EMI.

10. ~Ocrnerehi . Sony SMG shall not at any time, directly or indirecgy, license, transfer,
assign, sell or otherwise dispose of, pledge, mortgage or in any way encumber any EMI
Composition or any interest of any kind therein, ahd/or any right or license granted hereunder,
other than as provided herein, and any such purported license, transfer, assignment, sale,
disposal, pledge, mortgage or encumbrartce shall be void and of no effect.

partnership, joint venture or relationship bf principal and agent between the parties hereto,
except as specifically provided for herein; it being understood that the parbes hereto are, with
respect to each other, independent contractors, arid neither party shall have any authority to
bind the other or the other's representatives in any way and shall not hold itself out to any
person or entity as having authority.

12 ~tote ration. The padtes hereto agree that (If all understandings and agreements
heretofore made between them with respect to the subject matter hereof are merged in this
agreement, which fully and completely expresses their agreement with respect to the subject
matter hereof and {ii) except as specifically set forth herein, aH prior agreements among the
parties with respect to such subject matter are superseded by this agreement which integrates
all promises, agreements, conditions and understandings among the parties with respect to
such subject matter ln addition, each party acknowledges that neither party nor any person
acting on behalf of a party (including its agents, its representatives or its attorneys) has made
any promise, representation or warranty whatsoever, express or implied, oral or written, not
contained herein, and further acknowledges that they have not executed, and have not been
induced to execute, this agreement in reliance upon any promise, representation or warranty.
No change, modification, waiver or termination of this agreement shaH be binding upon either
party unless it is made by an instrument signed by an authorized officer of the party against
whom enforcement is sought. A waiver by either party of any provision of this agreement in
any. instance shall not be deemed a waiver of such provision, or any other provision hereof, as
to any future instance or occurrence AII remedies, rights, undertakings, and obligations
contained in this agreement shall be cumulative and none of them shall be in limitation of any
other remedy, right, undertaking, or obligation of either party. The captions of the Articles in this
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agreement are included for convenience only and sh'all not affect the interpretation of any
provision.

13. Governlnu Law. THIS AGREEMENT HAS BEEN ENTERED INTO IN THE STATE'OF
NEW YORK, AND THE VALIDITY, INTERPRETATION JVI6 CGA'L &FACT OF THIS 'GREEMENTSHALL BE GOVERNED 8Y THE LAWS OF THE STATE OF NEW YORK
APPLICABLE TO CONTRACTS ENTERED INTO AND PERFORMED ENTIRELY WITHIN THE
STATE OF NEW YORK (NflTHOUT GIVING EFFEC f T6 AIR'ONFLICT OF.LAW
PRINCIPLES UNDER NEW YORK.LAW). THE NENf YORK COURTS (STATEAND'EDERAL),.SHALLHAVE SOLE JURISDICTION OF ANY CONTROVERSIES REGARDINB

. THIS AGREEMENT; ANY ACTION OR OTHER PROCEEDING WHICH INVOLVES SUCH A
CONTROVERSY SHALL BE BROUGHT IN THOSE COURTS IN NEW YORK COUNTY ANtINOT ELSEWHERE. THE PARTIES WAIVE ANY AND ALL OBJECTIONS TO VENUE IN
THOSE COURTS AND HEREBY SUBMIT TO THE JURISDICTION OF THOSE COURTS.

14. Sonhisticated Parties: Indenendent Counsel. The parties hereto are sophisticatedand have had the opportunity to be represented by Iride+ndeni counsel througho'ut the ',

negotiation and execution. of this Agreement As 'a consequence, no presurription of any law oriuie relating to the interpretation of contracts against the drafter of any particular provisionshould be applied in this case, and the parties hereby waive their effects.

15. Mutual Press Release. Neither. party hereto shall, without the priorwritten consent ofthe other party, issue any press release or make any'other publi& arInouncement or stateineAtrelating.to any terms and conditions of this agreement or'to the 6egotiation'thereof to Whihhsuch party was privy or ofwhich it was otherwise inade aware (e.g., by being copied oncorrespondence or by being adtIIsed by another party to the negotiation)..The paNes shall
mutually approve and issue a joint press release announcing the execution of this agteement,and shall mutually agree on a general description,or charactyrizqtioq of, the.,agreement, withwhich any public statements shall conform and follow'in QI nIatptlaI tespects.'6.

Asslunmenh Channe of Control This Agreement, n thq rights,. opportunities antfobligations created pursuant to thIs Agreement, are nest ksi na ie )r~terable,in anymanner by Sony BMG, nor shall Seny BMG sublicense oI. d eg te any of Its rights or
obligations without the prior written consent of.EMI. EMI may assign this Agreement and any ofits rights heieunder in whole or in part to any person dr entity wh/ch con'lrols, w'hich is.controlled
by, or which Is under common control with, ENII, or which'is ih pkrtnhrship +ith'EMI, and/or toany parent; affiliated or subsidiary company or corporation, or to a person or entity owning,or'cquiring,all or a substantial part of EMI's stock and/or assets or with whom EMI may merge or

. be merged, in which case Sony BMG shall not be released frbm Its obligationshereunder,'7



'l7. No Waiver. Nothing in this agreement is intended to waive, compromise, preclude or
otherwise affect any legal position, defense or remedy that either party may wish to assert after
the Relevant Term with respect to the rights or exploitations contemplated hereunder (including
without limitation whether a public performance right is implicated by or requires licensing for
any of the New'igital Media Products), all of which are expressly reserved.

ACCEPTED AND AGREED:

SONY BM Sle EN ERTAINMENT

6n

Mns
Sle

Hxecn
ChiefBnsines

Sony BM
EMI

h8ie BI natory
egal Affairs Of6eer

Bntertaimnent
BLI

thonzed Stgnatory
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SCHEDULE A

TO NEIt DIGITAL MEDIA AGREI=MENT BEIV/EEN EMI MUSIC PUBLISHING AND
SONY BMG MUSIC ENTI=RTAIN MENT MADEl AS OP NOVEMBER '"I, 2004

SONY BMG MUS&IC lEN1 ERTAINMEN I and its relcord company affiliates and entities in
the United States and C-inada including, without limitation, the following:

BMG Music
BMG Music Canada
Clef Records
.j Records
Jive Records/Zomba Recording LLC
RCA Music Group
Arista Records
LaFace Records
ATO Records
Gctjay Records
Spare Records
RCA Label Group Nashville
Provident Label GroiIip
Volcano Enteitainirnent
Columbia
Epic
650
Legacy
Sony Urban Music
Sony Classical
Sony Music Nashville
Sony Discos
Sony Music Downloads t.LC



CONFIDENTIAL

SCHEDULEB

TO NEW DIGITAL MEDIA AGREEMENT BElVIEEN EMI MUSIC PUBLISHING AND
SONY BMG MUSIC ENTERTAINMENT MADE AS OF NOVEMBER 1, 2004

(REFERENCE PARAGRAPH 2A2-1)

REDACT ED



REDACTED

The parties hereto agree to hold the contents of this schedule in confidence and to not
communicate, transmit, publish, disseminate or otherwisa disclose any of its terms or
conditions or the negotiation thereof (collectiively,."ConAdential Information"); provided,
however, that nothing in this paragraph shall prohibit disclosure of such Contidentiall
information: (i) to such party's attorneys, auuuntants a'nd bth6r pr'ofessional advisors
(collectively, "Advisors") as may be reasona'bly necessary in order to receive their
professional advice, (ii) in connection 'with any legal'r govternrhenltai i~roceeding where
such disclosure is required pursuant to any statute, regulation, order, subpoena or
document discovery request, provided tl iiat prior written notice 'of such', disclosure is
furnished to the non-disclosing party as soon as practicable in order to afford such non-
disclosing party an oppoltunity to seek a protective order (it being agreed that if the non-
disclosing party is unable to obtain or does not seek a protective order and the
dIsclosing party is legally compelled to disclose such inforrhatI6n, dlsclosine bf such
information may be made without liability); and  n& in the onfinary course of such pa)ty's
fulfillment of its obligations hereunder. Notwithstanding the for'cgoing,'ony BMG may,
in any negotiation with any third-party music publisher, discuss this sched'ule in general



terms and/or disclose the names of selected companies on this schedule, but Sony BMG.
may not disclose or distribute the list itself.



CONFIDENTIAL

SCHEDULE BC

TO NEV/ DIGITAL MEDIA AGREEMENT BETVVEEN EMI MUSIC PUBUSHING AND
SONY BMG MUSIC EN OBTAINMENT MADLI: A't OV NOVEMBER 1, 2004

{REFERENCE PARAGFIAPiH 2.4.2. 1)

REDACTED

The.parties hereto agree tct hol'd the contents of this schedulle iri Confidence and to not
communicate; transmit, publish, disseminate or otherwise disclose any of its terms.or
conditions or the negotiation thereof {collectively, "Confidential Information"); provided,
however, that nothing in this paragraph shall prohibit disclosure of such Confidential
Information: (i) tp such party's attorneys, account6ntd and other professional advisors
(collectively; "Aclvisors") as may be reasonably nece.;sary in crater to receive their
professional advice, '(ii) in connection with any legal or governmental proceeding where
such disclosure is required pursuant tb any statute, n gullation, order, subpoena or
document discovery request, provided that prior Written n iiiotide of suoh disclosUire is
furnished to the non-disclo.'ing party as soon,as practicable in or'der to afford .uch non-
disclo~ing party an opportunity to seek a protective order (it ldeing agreed tlhat if the non-

- disclosing party. is unable'to obtain or does not seek a protective order and the
disclosing party is legally compelled to disclose such information, disdosure of such-
information may be,made without Iiiability); and (Hi) in the.ordinary cour.;e of such parti/s
fulfillment of its obligations hereunder. Notwithstanding the. foregoing, Sony BIVIG may,
in any nego5iation with any third-party music publishe'r, discuss this schedule in general
terms and/or disclose the names of selected companies on this schedule, but Sony BMG
may not disclose or distribute the list itself.



CONFIDENTIAL

SCHEDULE C

TO NENf DIGITAL MEDIA AGREEMENT BETWEEN EMI MUSIC PUBLISHING AND
SONY BMG,MUSIC ENTERTAINMENT MADE AS OF NOVEMBER 1, 2004

(REFERENCE PARAGRAPH 2.4.2.1)

REDACTED

The parties hereto agree to hold the contents of this schedule in conMence and to not
communicate, transmit, publish, disseminate or otherwise disclose any of its terms or
conditions or the negotiation thereof (collectively., "Confidential Information"); provided,
however, that 'nothIng in this paragraph shaH prohibit disclosure of such Confidential
Information. {i) to such party's attorney, accountants and other professional advisors
(collectively, "Advisors") as may be reasonably necessary in order to receive their
professional advice, (ii) in connection with any legal or governmental proceeding where
such disclosure is required pursuant tb afiy statute, regulation, order, subpoena or
document discovery request, provided that prior written notice of such disclosure is
furnished to the non-disclosing party as soon as practicable in order to afford such non-
disclosing party an opportunity to seek a protective order (it being agreed that if the non-
disclosing party is unable to obtain or does not seek a protective.order and the
disclosing party is legally compelled to disclose such information, disclosure of such
infor'rnation may be made without liability); and {iii) in the ordinary course of such party'
fulfillment of its obligations'hereunder. Notwithstanding the foregoing,,EMI may, inany.'egotiationwith any third-party record company, discuss this schedule in general terms

- and/or disclose the names of selected companies on.this schedule, but EMI may not
disclose or distribute the list itself.



REDACTED

The paities hereto agree to hold the contents of this scheduie in confidence and to not .

communicate, transmit, publish, disseminate or otherwise disclose any of its'terms or
coriditions or the negotiation thereof (collectively, "Confidential'nformation"); provided,
however, that nothing in this paragraph shaH prohibit disclosure of such Confidential
Information: (i) to such:party's attorney, accountants and other professional advisors
(coHectively, "Advisors") as may be reasonably necessary in order to receive their

. professional advice, 0i) in connection with any legal or governmental proceeding where
such disclosure is required. pursuant to. any statute, regulation, order, subpoena or
document discovery request, provided that prior written notice of such disclosure is

. furnished to the non-disclosing.party as soon as practicable in order to afford such non-
disclosing party an opportunity to seek a protective order (it being agreed that if the non-
disclosing party Is unable to obtain or does not seek a protective order and the
disclosing party is legally compelled to disclose such information, disclosure of such
information may be made without Iiabiiity); and (Hi) in the ordinary course of such party'
fulfilIrnent of its obligations hereunder. Notwithstanding the foregoing, Sony BMG may,
in any negotiation with any third-party music publisher, discuss this schedule in general



CONFIDENTIAL

SCHEDULE D3

TO NEVV DIGITAL MEDIA AGREEMENT BETVVEEN EMI MUSIC PUBLISHING AND
SONY BMG MUSIC ENTERTAINMENT MADE AS OF NOVEMBER 1, 2004

(REFERENCE PARAGRAPH 2.5.2.1)

REDACTED

The parties hereto agree to hold the contents of this schedule in confidence and to not
communicate,.transmit, publish, disseminate or otherwise disclose any of its terms or
conditions or the negotiation thereof (collectively, "Confidential information"); provided,
however, that nothing in this paragraph shall prohibit disclosure of such Confidential
Information: (I) to such party's attorney; accountants and other professional advisors
(coilectively, "Advisors") as may be reasonably necessary in order to receive their
professioria1 advice, {ii) in connection with any legal or cjovernmentai proceeding wheresich disclosure is required pursuant to any statute, regulation, order, subpoena.or
document discovery request, provided that prior written notice of such disclosure is
furnished to the non-disdosing party as soon as pracbcable in order to afford such non-
disclosing party an opportunity to seek a protective order {it being agreed that if the non-.
disclosing party is unable to obtain or does not seek a protective order. and the
disclosing party is lega)ly.compelled to disclose such information, disclosure 'of such
information may be made without liability); and (iii) in the ordinary course of such.party'
fulfillment of its obligations hereunder. Notwithstanding the,foregoing, Sony BMG inay,
in any negotiation with any third-party music publisher, discuss this schedule in general
terms and/or disclose the names of selected companies on this schedule, but Sony BMG
may not disclose or distnbute the list itself.



CONFIDENTIAL

SCHEDULE

TO NEW DIGITAL MEDIA AGREEMENT B~EEN Ehlll MUSIC PUBLISHING AN()
SONY BMG MUSIC ENTERTAINMENT M/lDE~ A5 Od NQVEMBER.I, 2004

(REFERENCE PARAGRAPH 2.5.2.1)

REDACTED

The paNes hereto agree to hold the contents of this.schedule in confidence and to not
communicate, transmit, publish, disseminate or otherwise disclose any af its terms or .

conditions or the negatiatian"thereof (cailectiveiy, ~ConIIdential Information"); provided, . 'owever,that nothing in this paragraph shall prohibit disclosUre bf s6ch ConSdential "',

Information: (I) to such party's attorneys,'accountants and other professionaj advisors
(collectively, "Advfsors") as may ba reasonably necessary in order td receive their
professional advice, Qs In connection with any legal or gavetnmental pyoceeding where
such disclosure is required pursuant to any statute, reliuiltioA, oQer', subpoena or'ocumentdiscovery request, provided that prior wntten natice of such disclosure is
furnished to the non-'disclosing. party as soon as piacticable Ih order to afford each non-

- disclosing party an opportunity to seek a ptatectbth oNer tit.b'aine agreed th'at if. thd nah- 'isciosingparty is unable ta obtain or does not seek a'. prdtectlve'order a'nd the'isclosingparty Is legally compelled to cfisclose such ihforma6on,'is'clos'ur6 of such
information may be made wilhout liability); and. (ai)iin the erdinary course of such party'
fulfillme'nt of its obligatlani hereunder. Notwithstanding the foregoing, EMI may, in.any
negotiation with any third-party record company, discUss this Schedule in general terms'nd/ordisclose the names of selected companies on this schedule, but EMI may not
disclose or distribute the list Itseif.-



As of November 1, 2004

EMI Music Publishing
1290 Avenue of the Americas
New York, New York 10104

Sony BMG Music Entertainment
550 Madison Avenue
New York, New York 10022-3111

Pursuant to that certain New Digital Media Agreement, made as of November 1, 2004 by
and between Sony BMG Music Entertainment and its United States ance Canadian affiliates and
entities listed on Schedule A thereto ("Sony BMG"), on the one hand, and EMl Music Publishing
("EMl"), on the other hand (the Agreement"), EMI and Sony BMG hereby agree to modify the
Agreement, in a confidential manner, as follows:

Subparagraph 2.4.2.3 is hereby modified to read as fo1lowsi

2.4 2.3

REDACTED



Also to conform with the amendment to Subparagraph 2 4 Z 4, Subparagraph 4.2 is
hereby modified to read as follows:

Except as specifically provided for iri svbpnragraph2 4', Do right..of publicperformance is granted. under this Agreement.

The following additional provision shall be added to section 8 ("Accounting; Audit;
Method of Payment"):

87

REDACTED

The following additional provision shall also be added:

REDACTED

Nothing contained in this letter agreement modifies or supersedes any portion of theAgreement,.other than as provided herein.

The parties hereto agree to hold the contents of this letter in confidence and to notcommunicate, transmit, publish, disseminate or otherwise disclose any of its terms or coriditionsbr the negotiation thereof (collectively„"Confidential information"); provided, however, thatnothing in this paragraph shall prohibit disclosure of such Confidential information: (i) to suchparty"s attorneys, accountants and other professional advisors {collectively, 'Advisors") as may..be reasonably necessary in order to receive their professional advice, (ii) in connection with anylegal or governmental proceeding where such disclosure is required pursuant to any statute,
regulation, order, subpoena or document discovery request, provided that prior written notice of

. such disclosure is furnished to the non-disclosing party as soon as practicable in order to affordsuch non-disclosing party an opportunity to seek a protective order (it being agreed that if thenon-disclosing party is unable to obtain or does not seek a protective order and the disclosing
parly is legally compelled to disclose such information, disclosure of such information may be



made without liability); and  m in the ordinary course of such party's fulfillment of its obligations
hereunder.

ACCEPTED AND'AGREED

SONY BMG MUSIC ENTER AINMENT

Mg usic Hatertaimncat
EQl USI OBLI IhJG

~Authorized Signatory



EMl Music Publishing ("EMI" or "you")
1290 Avenue of the Americas
New York, NY l0104
Attention. Clark MiHer

As of November 1, 2004

Reference is'made to the agreement between EMI and SONY BMG MUSIC
ENTERTAINMENT. ("SONY BMG") dated as of November 1, 2004 and entitled "New
Digital Media Agreement", including aH schedules thereto (the "Schedules") and the side
letter thereto (the *'Side Letter") (coHectively, the "Agreement"). The followin'g, when
signed by you and SONY BMG, shaH constitute a modification to the Agreement. AH
terms defined in the Agreement shaH have the same meanings herein For the
avoidance of doubt, as used herein, 'SONY BMG'haH have the.same meaning as.
'Sony BMG'as in the Agreement

1. Ri ht to Ex loit TPPs in Canada

(a) Notwithstanding anything to the contrary set forth in paragraph 1.32 of the
Agreement, the "Territory" shaH mean the United States and Canada for
Telecommunications Personalized Products.

(b)

REDACTED

IO. 246234 v22
911 5l2005

JPS 10(1)



REDACTED

2. ConldentiaNv. Each of Schedules B, 8-1, C, D, 0-1 and E and of the Side.
Letter of the Agreement are hereby modTiied by deleting the last full paragraph of earth'i.e,the paragraph providing that the parties wilf maintain the confidentiality of the
contents of each oi the respective Schedules or Side Letter, as applicable).

3. OPO Lvrics

(a)

REDACTED

(b) Agreement to Issue Licenses.

REDACTED

(c) Paymerlt for DPO Lyrics.

REDACTED

IR 246234 v22
9l1 5I2005 Qfy 3PS.10(lj



(d} Provisions ofLicenses and Agreemenfs with Services. SONY BING shallpromptly notify EMI of any licenses or other agreements with any service or customerauthorizing the exploitation of DPD Lyrics.

4. Qualifvina Locker Streams

(a)

REDACTED

REDACTED

(b) Agreement to Issue License.. EMl hereby agrees to issue licenses, or.cause licenses to be issued, to SONY BMB to reproduce, perform andI distnbuteQualifying Locker Service Streams, or to authorize Qualifying Locker Services to do so,solely in the Territory, and solely during the Qualifying Locker Service Streams Term.The Qualifying Locker Service Streams Term shaH mean the period cornrnencingSeptember 0, 2005 and continuing. through April 30, 2007.

(c) Royalties for Qualifying Locker.Service Streams,:

lo: 246234 v22
9/15I2005 JPS .1 0(1)



{d) Provisions ofLicenses andAgreemenfs w)7h Services. SONY BMG shall
promptly notify EMl of any licenses or other agreements with any service (including
Qualifying Locker Services) or customer authorizihg the exploitation of Qualifying
Locker Service Sbeams.

5. Locked Content Products/Locked Content DPBs !

(a) . A "Locked Content DPD" shall mean a digital file (i) embodying (an) audio-
only recording(s) of (a) Relevarit SONY B5IIG iIJla@er(s) that is enclypted'with digital
rights management and electronically transmitted br disseminated hs (a) pehaaherg
copy{ies) to consumers, by any means or metliodI fod storage on a device primarily
intended for home and/or personal use (and not transmitted by way of a wireless
cellular network, and (ii) that is either. (x) not othevgsh a&edible to the consumer'ithoutadditional payment and/or authorization, or (y) accessible by a consumer fo'r ne
more than three full-length 'Tree" plays, solely ln ah e8ok to )ndUce~ the coinsumer to
make an additional payment to permanently "unlo& ke'fild.

(b) Without prejudice to the.parties'espective positions, the paNes.agree
that Locked Content Products shall include Locked Content DPDs,'and aH ofthe
piovisions of the Agreement concerning 'Locked Cbntent,Products shall apply to Locked
Content DPDs, subject to the modlcations coritained irr subparagraphs 5(c) and (d)
below. Notwithstanding the foregoing, neither the Agreement, nor anything contained in .

this modi5cation, grants any, right to make any digital phonorecord delivenes other than
Locked Content:DPDs (provided that nothing herein shall preclude SONY BMG from
making digital yhonorecord deliveries uNizing EMl Compositions pursuant to anyothe'icense,including without limitation any-compulsory license) ln consideration of the
foregoing, the parties agree to modify the Agreement in the manner set forth ln 'ubparagraphs5(c) and {d) below.

(c) Royalties forLocked Content DPOs and Liked Gonfent

Prddubts.'EDACT'D:

246234 v22
Bn512oO5

JPS,%0(1j



REDACTED

(d)
REDACTED

(e) For the avoidance of doubt, Locked Content Products (induding Locked
Content DPDs) shall not include Telecornrnunication Personalization Products.

6. Assi ament of Mechanicai Licensee(

REDACTED

7 Advance/Flat Pa ment.

(a)
REDACTED

IO: 246234 v22
9/15/2005 JPS 10(1)



REDACTED

9. RatTiication and Affirmance. Except with respect to the modifications set
forth above, the Agreement is otherwise ratified and affirmed, and remains in full force
and effect

Dated this /Cay ot September, 2D05

SONY BMG MUSIC ENTERTAINMENT

ACCEPT

EMI M Sl

AND AGREED

P BLISHING

iD: 246234 v22
9/15/2005

JPS 10(1)



EXHIBIT CO'0220



ExhH)it 20 to Faxoa Statemeaf

New Digital Media Agreement

THIS AGREEMENT (the "Agreement") is made as of April 1, 2005 (the "Effective Date"),
by and between, on the one hand, UMG Recordings, Ind., 2220IColbraifo Averiue. Santa 'onica,California S0404, its current and future United States and Canadian recordcompany'ffiliatesand contractors acting on its behalf, any entities fisted on Schedule A,'any'istributed'abelsadded by UMG Recordings, Inc. io Schedule A fran time'to tIme'after giving'no5ce of
such addition to EMI Music Publishing, and any successor entities to any of the.foregoing.
(collectively, "Universal Music Group"), and, on the other hand, EMI'Music Pubihhing; 12SO
Avenue of the Americas, New York, New York 10104 ('KMI").

WHEREAS Universal Music Group desires t6 exploit various "Universal Music Group
Masters" (defined herein)"in a variety of new digital music products, formats and seivices
(described more fully herein, and defined herein, collectively, as the "New Digital Media
Products");

WHEREAS; various of the Universal Music Group Masters (defined herein as the
"Relevant Universa1 Music Group Masters") now or may'late/'mbody EMI Cornpos15ons
(defined herein), or parts thereof;

WHEREAS, each of EMI and Universal Music Group wish to enable Universal Music
. Group and, to the extent contemplated herein, certain Services (defined herein) to exploit
various EMI Compositions embodied on Relevant Univefsal ~Mullc Group Mast@ra(defihed'ereinas the "Relevant EMI Composi5ons") in the New Bigital Media Products

WHEREAS, among. other things, in an effort to deter piracy, and to ensure that the
parties receive appropriate compensation for the digital distribu5on of Relevant Universal Music
Group Masters and EMI Composithns, the parties wish Io fishe titiS goal of providing for the
widespread but secure exploitation of'Relevant EMI Cbrnpositions iri the New Digital Media
Products;

WHEREAS, 5ie paNes wish to enter into licenses pursuant to which Relevant Universal
Music Group Masters may be exploited. in the manner described herein via the New Digital
Media Products, and whh to agree.upon the royal5es anti Iidsnsing inethodelogy applicable to
such licenses; and

WHEREAS, 5e parties wish to set forth in this Agreement their sole, exclusive and .'efinitiveunderstanding gf the methodohgy and royalty thM appliatbie~ to the dxplbitatIon'nd/or5censing of EMI's pro rata share of Relevant EMI ICorIipokitiohs, ks &bbdled in'the'elevantUniversal )Music Group Masters, In connection with the New Digital Media Products
describedherein, during the Relevant Term(defined herein) and in the Territory (defined
.herein); and to have this Agreement supersede all undersian'dirxjs, c)aims, IIiterpretatlons and
agreements regarding ihe subject matter hereoF during the RbleVant~Terin arid h the Territory;'OW

THEREFORE, without waiving, compromising, limiting,'or affeoting in any way'ny
legal posi5ons or arguments that either party may wish to assert '(a) after the expiration of the
Relevant Term or outside of the Territory (defined herein), (b) with respect to products other
than New Digital Media Products, or (c) with respect to musical compositions other than EMI's
pre rata sliare of Relevant EMI Compositions, all of which are expressly reserved. Iri
consideration of Ihe mutual promhes set forth herein, the sufffciency'of vcihich arh hereby
acknowledged, the paNes agree as follows:



Definitions.

1. I The "Audio-Related Royaity" shall mean

'EDACTED

1.2 An "Audiovisual Recording" shall mean audiovisual footage that is owned or
controiled by, or licensed to, Universal Music Group, and that embodies an EMI Composition
{for example, a Promotional Video, or live concert footage). Notwithstanding the foregoing, any
feature-length motion picture or complete episode of any television program shall be excluded
from the definition of Audiovisual Recording and shall not be subject to this Agreement, or to
any of the royalty rates provided for herein or to be agreed upon or established p6rsuant to this
Agreement, provided, however, that nothing herein shall limit Universal Music Group or a
Service (defined h'erein) from utilizing a portion of any feature-length motion picture or television
prdgram, and including such portion, as an Audiovisual Recording on a Dual Disc Product
pursuant to the terms of this Agreement, or from otherwise exploiting the same in or as a New
Digital Media Product.

1.3 Intentionally Omitted

'.4 A "Comparable Standard CD" shall mean a single-session audio-only compact
disc playable in a Red Book-audio-standard compact disc player or other Red Book-audio-
compatible player that embodies the same or substantially the same "set" of sound recordings
contained on the relevant Duai Disc Product, Multi-Session Audio Product, or DSM Locked
Content Product that Is the subject of this Agreement, or, in the event no actual single-session
audio-only compact disc has previously been inanufactured and sold, the audio-only record
equivalent thereof embodying the Universal Music Group Masters contained.on the Standard
Audio Side {defined in subparagraph 1.11) of a Dual Disc Product, the "First Session" {defined
in subparagraph 1.24) of a Multi-Session Audio Product, or lhe DSM Locked Content Product,
provided that the playing time of such Standard Audio Side or "First Session" does not
materially exceed a conventionai standard-length single disc CD.

1.5 A "Digital Video Product" shall mean only {a) an EMD Music Video Sale, (b) an
Exhibition-Only Video Stream, (c) a Limited Video Download, (d) a Video Master Ringtone, (e) a
Video Master Ringtone Locked Content Product, or (f) another reasonably similar type of non-
physical use involving exploitation via New Tech Distribution Platforms (defined in subparagraph
2.5.2.2), subject to EMI's prior written approval, which approval, during the Digital Video Product
Term, shall not be unreasonably withheld.

1.6 A "Digital Video Prodtict implemented License" shall mean the license issued hy
EMI in order to vest in Universal Music Group the right to exploit a Relevant EMI Composition .

contained on a Digital Video:Product as permitted under Section 2.5, below, and in accordance
with the provisiohs of Section 2.5.1 with respect to such Relevant EMI Composition, in a form
consistent with this Agreement to be agreed promptly after the execution of this Agreement.



1.7 The "Digital Video Product Term" shall mean.the.period froid the,Effective Date
through and induding June 30„2007.

1.8 A "DSM Locked Content Product" shall releanl an'audio-dniy file {a) embiIdyihg'neor more Universal Music Group Master(s) encrypted or othdrwihe p'rote'cted by'digLil rights
management {"DRM"), or degraded (e.g., by means of voiceovers) so as not to materially
substitute for the sale of a copy of a non4egrsded Universal Music Group Master {b) that is

'esident on a computer hard drive, consumer electronic device, or other digital storage media
("DShp) at the joint of sale, and (c) is either (i) not otherwise accessible to, or playable in a non-
degraded form by, the consumeJ without additional payment (that Ia, payment in addition to the
payment for the computer hard drive, consumer eiecborilc dbvlde, dr other DSM itself) aixllor 'uthorization,or (ii) accessible or playable by a consumer fdr nd mme than'a limited time period
and/or a limited number of "plays, that is, in either case,'ommercially ress'onable for the 'urposeof, and made accessible to or playable by the cbnsiimdr sdlelg for the jurposel of,'nducingthe consumer te make an additionaf payment't6 petmahentiy "4nldck" br e'nable the
non-degraded play of (hereinafter, to "Unloc+ the file (the latter, a "Trial DSM Locked Content
Producg. For clanty, no Mas'ter Ringtone or other audl6wnly electIonid filsI that is Re6ted from
a Universal Music Group Master and'that is or is intended to be made resident orf a wireless
telecommunications device (e.g., a telephone, pager, or Bladkbbny~), iand'hat is intended to
b'e played on such device to announce the reception'of 6n Iricorhing tel6phdne hill br othe(
communication or message or-to alert the iecelver as to'the 'fact that there is a communication

. or message, shall be considered a DSM Locked Content Pr5dukt, btJt such hie may, if it meets'hedefiniiion in subparagraph 1.23, be considered a'MaSter'RIngtone LOcked Content'product
for the purposes of and subject to the tetmms of this Agreement Also for daiity, no file.
embodying an audiovisual work finctuding a Promotional Video 6r other!Audiovisual Recording)
shall be considered a DSM Locked Content Product,'ut'sudh fil4 may, If it keets.tHedefinition'n

subparagraph 1.44, be considered a VIdeo DSMLocked Content,Product"for the purposes"
of'subject to%e terms of this Agreement. Also, for the a&idande of doubt, except asprovided'or

in subparagraph 2.5, this Agreement grants Univtirsal Music Group no right to lidense ahy'MIComjosition embodied in a Promotional Video orotherAudiovisual Work included on. Ihe
DSM Locked Content Product to a third-party for use as original programming, or as part of a
motion picture, short film, documentary or television program, or for any purpose other than as a

. DSM Locked Content Product

1.S A "DSM Locked Content Implemented Ucense" shall mean lhe.license Issued by..
EMI ih order te vest in Universal Music Group the right to exploit a Relevant EMI Composithn

-for a DSM Locked.Content Product as permitted under Section 2.3, below, and in accordance
with the provisions of Secbon 2.3.1 with respect to su'ch Relevant EMI Composition,'in a form
consistent with this Agreement to be agreed promptly after the execution of this Agreement

1.10 A Dual Disc Product, Multi-Session Audio Pro4uct, DSM Locked Content
Product, or Video DSM Locked Content Product shall be considered "Distributed" if Universal
Mush Group and(or Its licensee has voluntaniy and permanently parted with possession of it as
those terms are used in 17 U.S.C. section 115(c)(2) and the Implemhntihg rdguiations therefor.'.11

A "Dual. Disc Product" shall mean an optical disc product (including s~led
"Dual Discs" and DVD-Audio) ixinsisting of two or more separate "sides," separatelyaaessible'sessions,"or separate optical discs packaged and sold together, embodying only: (a) one
"side" or separately accessible "session" or disc with a playing time of no more than

: consisting of.audio-only matenal, typically in stereo
(the "Standard Audio Side"), and {b) one or more audiovisual,'r audio and audiovisual sides,

3



separately accessible "sessions,'* or discs, with a collective playing time of the audiovisual
material of no more than {the "AV Side") subject to the
following additional limitations. The audio content contained on the Standard Audio Side shall
consist of the same or substantially the same sound recordings as those on the Comparable
Standard CD (where applicable) (i.e., there may be up to three tracks on the Standard Audio
Side that do not appear on the Comparable Standard CD), and shall be approximately
equivalent in length to the length of a single full-length "album." The AV Side may include
Promotional Videos or other Audiovisual Recordings, musical underbeds, spoken word
interviews, lyric displays, and/or other material or content, except that (a) the audiovisual
content may notexceed;; and {b} the only audio-only content
that may appear on the AV Side is some or ail of the same, or substantially the same, audio
content contained on the Standard Audio Side (i.e., there rpay be up to three tracks on the AV
Side that do not appear on the Standard Audio Side), but in a different audio or file format or
formats (e.g., surrodnd sound, Dolby, LPCM, DTS, AAC, WMA}, and.such audio-only conterit
may not exceed. The AV Side rhay not include
commercial advertisements or traditional endorsements that use any EMi Composition to
sponsor, endorse, or sell any unrelated product or service, or which otherwise reasonably
suggest sponsorship or approval of any unrelated product ar service bv EMl or thh relevant

. songwriter, without prior written consent from EML

REDACTED



REDACTED

1.12 A "Dual Disc Product 'lmpleniented License" shall mean a license issued by EMI
in order to vest in'Universal Music Group th'e right to exploit a Relevant EMI Composition on a
Duai Disc Product as periTiitted under Section 2.1, below, in accordance with the p'rovisions of
Section 2.1.1 with respect to ',such Relevant I=MI Compositicin, Ih a foml consistent with this
Agreement to be agreed promptly after the execution ofithisi Agreertient.

1.13 The Dual Disc Product Term" shall incan the period froin the Effective Date
through and including June 3iD, 2007, Notwithstandfng the foretifoing, and Subject to paragraph

. 7 herein, Universal Music Group shall have (i) not less than thirty-six (3') months firom the initial
release of any ind'ividual title of a Dual Disc Product embodying a Relevant Universal Music
Group Master released 'pi1or to Jun'e 30, 2007 to continue to manufacture and distribute'such
Dual Disc Product title; arid (iii) a,perpetual right to distrikute (bcIt ndt mAriuiacture) such Duaf
Disc Product title thereafter. No lights are granted herein to Universal Music Group to
manufacture or distribute any new Dual Disc product titII'fter JuncI 30„2007, &vhic'h tifie had'otbeen releasecl prior to June 30, 2007.

1.14 An "EMD Music Video Sale" shall mean an individua'I, permainerit digital
download of a digital file embodying a Promotional Video or'other A'udidvisiial Recording, but
shall not include ainy Promotional Video or other Audiovisual Re'coicifingi, or other embodiment of
a Universal Music Group Master In an audiovisual work, fixed on a standard CD, Dual Disc,
Product, DVD, film, or any other optical disc or other "physical" media; .An EMD Music Video
Sale shall not,.however, include any fiife embody'ing an audiovisual work that is'either resident
on a telecommunications dev'ice {e.g, a telephone, pager, or Blackberry~) at the point of sale„
or is or is intended to be tiransmitted to arid then m'ade resident on a tefecornrnunications device
subsequent to the sale of. such device, and that in either case is intended to tte played on such
device to announc:e the reception of an incoming telephone ball 'or othei'ornmgnication or
message or to alert the receiver as to the fact that there is a communication or message, but
such file may, if it meets the definition in subparagraph 1.45, be considered a Video Master
Ringtone for. the purposes, of subject to the terms of this Agn eirient„

'I;15 An "EMI Compositiion" shall mean a musii".al c'.omposition'(inc',ludfng any interest
therein arising from any cleared "samples" included then:in) in vIihfcfi the rights Iyiihich aire tha
subject matter of this Agreement are owned or controllett by„or IiceiJised to, EMI, in whole or in
.part, in the TerrItoiiy', and which are available„ to the exteInt df EMl's 'owriiership 6r c6ntrof
thereof, and to the extent of its rights, for the purposes described herein, subject to the temis
and conditions set forth in this Agireernent and to any existing explicit restrictions or limitations
thereon imposed pursuant to ihe Songwriter Agreements or otherwise, unless and ijntil EM! or
Universal Music Group has been,able to have any such restriction or limitation removeci. EMI
shall use its best reasonable business efforts to set forth any subh e'xisting explicit restrictions or
limitations on Schedule E hereto, including by listing on such Schedule E any songwriter(s) from
whom prior written approval must be obtained tor the proposed expfoitation of such compositfon
in the particular New Digital Media-product, and (a) no rriiusiral composihon written in whole or .

in part by any songwriter(.) listed on Schedufe E hereto I'colfectivefy, "Approval Parties") shall
be deemed an "EMI Composition"'ereunder unless andIuntII ERIC oI Universal Music Group has
obtained priorwritten approval from (or on behalf of) the 'applicable Appi'oval party or Approval
parties foi'he proposed exploitation of such composition in the particular New Digital IVfedia
Product, and (b) no musical composition subject io a restricfion . et forth on Schedule E shall be
exploited in the manner or to t'e extent prohibited by such restriiAori or iirnltation unless and  



until EMI or Universal Music Group has been able to have any such restriction or limitation
removed: The parties shaii cooperate with each other as far as reasonably practicable to use
commercially. reasonable business efforts to obtain approval from any Approval Party{ies)
and/or to have such restrictions or limitations removed To the extent that Universal Music
Group may wish to take the position that such restriction or limitation is waived by virtue of a
"controlled composition clause" in an agreement between Universal Music Group and the
applicable writer, nothing herein shall preclude Universal Music Group from taking such position
provided (i) that Universal Music Gi'oup fully indemnifies EMI in i'espect of any claim from or
liabiTity to such writer as a result of any action taken by Universal Music Group in respect thereof
and (ii) that such reliance by Universal Music Group on such clause relates only to the issue of
whether the applicable restriction or'imitation has been waived, and has no affect whatsoever'n the compensation payable in respect of the use in question, or any other applicable tenn,
'condition, right or obligation under this Agreement. EMI shall amend Schedule E from time to
time to add or delete Approval Parties or restrictions or limitations to conform with and/or as
required by Songwriter Agreements. Furthermore, in the event that EMI Owns or controls or has
a license to any musical composition only for a period of tiine during the Relevant Term; and is
precluded from granting rights to Universal Music Group that extend beyond such period of.
time, then such musical composition may be considered an EMI Composition only for such
period of time, and EMI shall use best reasonable business efforts to provide Universal Music
Group with reasonable notice in connection therewith, including by notifying Universal Music
Group of any writers that predeceased any applicable renewal term of copyright during the
Relevant Term. Notwithstanding the foregoing, any failure by"EMI to provkle the notice
described in the preceding sentence shall not constitute a breach of this Agreement. Universal
Music Group.acknowledges that EMI may, 'in the norma! course of business, and otherwise,
lose rights with respect to musical compositions, in which event such compositions may cease
to be EMI Compositions hereunder, and EMI shall have no liability to Universal Music Group
with respect to the unavailability of such musical.compositions. Notwithstandifig the foregoing,
any Iicerise granted by EMI to Universal Music Group pursuant to this Agreenlent shall, to the
extent possible under relevant law and contract, extend for the entire Relevant Term, and EIVII's
successor's rights shall be subject to such license, io the fuii extent allowable under applicable
faw; If a composition ceases to be an "EMI Composition" for any reason described in this
subparagraph after Universal Music Group and/or a Service and has begun exploiting such EMI
Composition under the terms hereof, Universal Music Group and/or the Service, as the case
may, be, shall, to the extent required by such restriction or limitation, cease further distribution of.
such EMI Composition promptly following receipt of written notice by EMI that such composition
is no longer an "EMI Composition." With respect to any such musical composition which may

-be owned or controlled by EMI-oniy in part, the term "EMI Composition" shall only refer to that
portion of the musical composition controlled by EMI, and this Agreement does not compromise,
limit, or affect in any wayUniversaI Music Group's rights to other portions of the composition,
including any right it may have to rely on any applicable controlled composition clause for the
use thereof.'he parties shall coope'rate with each other as far as reasonably practicable in an
effort to identify any co-Publishers of such a composiTion.

'1.16 An "Exhibition-Only Video Stream" shall mean a non-permanent exhibition of a
Promotional Video or other Audiovisual Recording via commercially reasonable streaming
media technology (e.g., RealSystern G2 from ReaINetworks, or Microsoft Windows,Media
Technologies), or similar technology appropriate to cable teievision, satellite and/or
telecommunication networks that, in the ordinary course, does not result in a digital download,
other permanently playable fixation in a digital file, or other permanently playable copy of the
Promotional Video or Audiovisual Recording being made on the end user's coinputer or other
playback device. An Exhibition-Only Video Stream shall not, however, include an audiovisual



work (including a Promotional Video or other Audiovisual Recording) embodied in, distributed,
or otherwise transmitted as, a Teiecornmunic'ition Personalization Product.

1.17 An "implemented License".shall mean a lictenle is5ued b) EMl in order to vest in
Universal Music Group the right to exploit a Relevant EMl Composition in a Mew Digital Media
Product in accordance with the teims of this Agreement. For the puriiosds of thi0 Agreement,
reference to an implemented License'shaill mean any or All oil thd foHbwing: a DIjal Disc
implemented License, a Telecomrnunicatiion Personalizafion Products lrnplemented License, a
Digital Video Product implemented License, a DSM Locked Content lmpiiemented License, or a
Multi-Session implemented Licen. e;

1.18 A "L.imited Video Download" shali mean an individual d~n(iitiohed,'timed~ut," or
limited digital dowrdoad of a digitail file embodying a Prorrtotional Video or other Audiovisual
Recording, but shail not include any Promotional Video oI. oker Audi&visiual According, or other
embodiment of a Universal Music Group Master in an audiovisual work,.fixed on a standard CD, .

Dual Disc Product, DVD, fHm, or any other optical. disc or other "physiical"'edia. A Umited
Video Download shaH not, however, include an audiovisual work (including a Promotional Video
or other Audiovisual Recording) embodied in, distnbuted, or otherwise transmitted as, a
Telecommunication Personalization P.roduct.

1.19 A "Locked Content Product" shaH mean a DSM Looked Content Product, a Video
DSM Locked Content Product„a Master Ringtone Locked Cohterit Product, or a Video Master
Ringtone Locked Content IProduct.

1.20 The "Locked Content Tierrn" shall mean the period from the Effectiive Date
through and including June 30, 2007, provided however that, ~sublect ~to paragraph 7 herein, (a)
with respect to Locked Content Products sold on or before Ju'ne 30, 2007 or as provided below
in this subparagraph, the consumer shaH be permitted to Unlcck (defihed~ in dubp'aragreph 1.8 .

above) any.encrypited content foilewing the expiration of the Locked Content Term, (b) Universal.
Music Group andlor those acting under its autihority may, after June 30, 2007, fuNH any orders
placed for Locked Content Products during the foregoing pened, and (c) IJniversal Music Gioup
and/or those actingt under its authority may, after June 30,', 2007, Cell off any physical Locked
.Content Products manufactured during the forego'ing period. '

1.21 . A "lVfaster Ringback" shaH mean an audio-only fife that is created from a segment
or segments of a Universal'usic Group Master (and, for the avoidance of doubt., that is not a
so-called "monophonic" or "polyphonic" ringtone or ringback) and that is transmitted fromm a
remote server, and which vill be heard on a telecommuni&'.atidns &'3evibe (i'e.g.,', a ti iephone,
pager, or Blackberry™) of a consumer dur'ing lhe period of time between the iinitiation of the mH
or other communication by the consumer and the iearHer df: (i) terminhtioh of the call or other
communication by the consumer or (ii) acceptance of the ball or other communication by the
intended recipient or teilecommunications network (e.g., voicemail). A Master Ringback may,
together with the Universal Music Group Miaster, incident6lly ihcoIporkte hon-melodic tones or
other sounds (e.g.. a simulation of the sound of a ringing telephone, or a "voice over").

1.22 A "Miaster Ringtone" shalt mean an audio-only file that 'is created from a segment
or segments of a Universal Music Group Master (and, for the 6voidanW of doubt, that is not a
so-called "monophonic"'r '*polyphonic" ringtone or ringback) and that is either resident on a
telecommunications device (e.&j., a telephone, pager, or Blackberry™) at the point of sale, or is
transmitted to and then made r sident on a telecommunicdtions d'evic'e subsequent to the sale
of such device, and which is intended to be played on such ddvic6 to dnnbun& the reception of
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an incoming telephone call or other communication or message, or alert the receiver as to the
fact that there ls a communication or message. A Master'ingtone may, together with the
Universal Music Group Master, incidentally incorporate non-melodic tones or other sounds {e.g.,
a simulation of the sound of a ringing telephone, or a "voice over"). If and to the extent that a
file otherwise meeting the definition in the first sentence of this subparagraph also contains
Promotional Videos or otherAudiovisual Recordings, that file shall be considered a considered
and treated as a Video Master Ringtone for the purposes of and subject to the terms of this
Agreement.

1.23 A "Master Ringtone Locked Content product" shail mean an audio-only file that is
(a) created from a segment or segments of a Universal Music Group Master (and, for the
avoidance of doubt, that is not a so-called "monophonic"-or "polyphonic" ringtone or ringback)
and that is either resident on a telecommunications device (e.g, a telephone, pager, or
Blackberry™) at the point of sale,-'or is transmitted to and then made resident on a
telecommunications device subsequent to the sale of such device, and which is intended to be
played on such device to announce the reception of an incoming telephone call or other
communication or message, or alert the receiver as to the fact that there is a communication or
message, and (b) is either {i) not otherwise accessible to the consumer without additional
payment (that is, payment in addition to the payment for the telecommunications device itself)
and/or authorization; or (ii) accessible bye consumer for no more than a limited time period
'and/or a limited number of "plays," that is, in either case, commercially reasonable for the
purpose of, and made accessible to the consumer solely for the purpose of, inducing the
consumer to make ari additional payment to permanently Unlock the fife (the latter, a "Trial
Master Ringtone Locked Content Product"). A Master Fbngtone may, together with the
Universal Music Group'aster, incidentally incorporate non-me!odlc tones or other sounds {e.g.,
a simulation of the sound,of a ringing telephone, or a "voice over"). If and to the extent that a file
otherwise meeting the definition in the first. sentence of this subparagraph also contains
Promotional Videos or other Audiovisual Recordings, that fife shall be corlsidered a considered
and treated as a "Video Master Ringtone Locked Content Product" for the purposes of and
subject to the terms of this Agreement.

1.24 A "Multi-Session Audio Product" shall mean an audio-only optical disc or discs or
other recorded media (e.g., a copy-protected or other multi-session CD, or an SACD)
embodying (a) a Standard Audio Side (defined in s'ubparagraph 1.11.above), with a playing time
of no.more than consisting 'of the same or substantially
the same sound recordings as those on a Comparabie Standard CD (where applicable) (i.e:,
there may be up to three tracks on the Standard Audio Side that do not appear on. the
Comparable Standard CD), and'approximateiy equivalent in length to the length of a single full-
length album" (the "First Session"), and (b) one or more other, separately accessible "sides,"
"sessions" or discs consisting of the same or substantially the same sound recordings as those
on the First Session (i.e., there may be up to three tracks on sich separately accessible "side"
or "session" that do.not appear on the Standard Audio Side), except those recordings may be (i)
re-mastered or re-mixed in an alternative listening format (e.g., SACD, or 5.'I mix surround
sound) (each, an "Other Session"), or {ii) embodied in DRM-protected digital media files
intended for use In connection with a computer.

REDACTED



REDACTED

1.25 A'Multi ession Audio Product Implemented License" shall mean the license
.issued by EMI in ordkr to vest in Llniversal Musi~ Grc'up the right.to exploit a Relevant EMI
Composition for a Multi-Session Audio Product as permi&ed Under Slectdon 2.2 and in
accordance with the provisions of Section 2.2.1 with respect to such Relevant EMI. Composition,
in a form consistent with this Agre ment to be agreed promptly after the execution of this
Agreement.

1.26 The "Multi~~ ession Auciio Product Term shall mean the period from the EKective'atethrough and including June 30, 2007, and, subject to paragraph 7 herein, continuing in
perpetuity with respect to manufacture and distribution of any Multi Session Audio Product title
first released durinij the foregoing period. No r'ights are gran'ted herein to Universal Music
Group to manufacture or distribute any new h/lulti-?Session Addio 'Product title after June 30,
2007, which title had not been released prior to June 30, 2007.

1.27 The "New Digital Media, Products":shall mkan dnI) Dual DIsc Products, Multi-
Session Audio Products, locked Content Products, Telecommunication Per.'onalization
Products, and Digital Video Products.

1.28 The "New Digital Media Audio Cap" shall mean
I

RE':DACTED

. ?,'C



REDACTED

l.29 A "Promotional Video" shall mean shall mean a video of the type that are shown
on MTV2 or VH-1, that embodies 'a Universal Music Group Master.

1.30 A "Publisher" sh'all mean a music publisher or other person or entity that owns,
administers, or controls copyrights in one or more musical compositions.
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1.31 A'Relevant EMI Composition" shall mean any EMI Compositions embodied in .'holeor in part on a Universal Music Group Master,.Promotional Video orAudiovisual
Recording.

1;32 "Relevant Universal Music Group Master" shall mean any Universal Music Group
Master embodying an EMI Composition, in whole or in ptirL'.33

"Relevant Term".shall mean the Dual Disc Term, the Multi-Session Audio Product
Term, the Locked Content Term, the Telecommunication Peisonalization Products, Term, or the
Digital Video Product Term, whichever is pertinent.

1.34 The "Sell OIf Period" is deihed in paragraph 7 below.

1.35 "Songwriter Agreement(s)" shall incan those @grdemente pursuant to which EMI'asacquired rights with respect to any EMI Composition.

1.36. "Universal Music Group" shall have the meaning first set forth in the pregnibh
above. For the avoidance of doubt, Universal Music Group does not.indude anywon-record
company (including, without limitation, any affiliated music pu~biiMing, televisioni mbtion picture
or consumerwlectronic company), or any record club affiliat or entity.

1.37 A "Universal Music Group Master" shall m'ean'any master sound recording
owned or controlled by, or licensed tb; Universal Music Croup, ikcluling~, but not limited'to, Any'elevantUniversal Music Group Master;

1.38 The "Standard Audio Cap" shall mean
REDACTED

1.3S The "Statutory Mechanical Rate" shall mean eight and one-half U.S. cents
($.085) prior'to January 1, 2007, and nine and one-tenth U.S cents ($.091).thereafter (or. for
songs more than five minutes, one and sixty-five one hundredths U.S. cen'ts'($.0165) per minute
prior to January 1, 2007, and one and seventyfive one hundredths t'I.S. cents ($;0175) per
minute thereafter, to the extent not precluded by any "controlled cornposltion" clause or other
applicable provision In an.artist agreement), or, fer exploitations in Ctinada, any similar 'compulsoryor preva8lng mechanical royalty rate in Canada, as applicable.

1.40 A. "TelecoWmunications Personalization Product" shai) mean (a) a Master.
Ringtone; (b) a Master Ringback, or (c) a Master Ringtone Locked Content Product.

1.41 A "Telecommunication Personalization Products implemented ucense" shall
mean a license issued by EMI in order to vest ln Universal Music Group the rfght to exploit a
Relevant EMI Composition In a Telecommunication Personalization Product as permittedunder'ection2.4, below, in accordance with the provisions of Sedlon 2.4 1 with respect to such 'elevantEMI Composition, iri a form consistent with this Agrkerrlent lo bb agreed promptly Ner
the execution of this Agreement.

1A2 The "Telecommunication Personalization Products Term" shall mean the period.
from the Effective. Date through and including June 30, 2007.'otwithstahdirig the foregoing,
subject to paragraph 7 herein, a consumer'who has phased, prior to June 30, 2007, a Master
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Ringback Tone embodying a Relevant Universal Music Group Master, shall have no less than
twelve (12} months from the date of purchase to continue to use that Master Ringback Tone.

1.43 The "Territory" shall mean the United States and Canada

1.44 A 'Video DSM Locked Content Product" shall mean a file (a) embodying one or
more Promotional Videos or other Audiovisual Recordings encrypted or otherwise protected by
digital rights management ("DRM"), {b) that is residerit on a computer hard drive, consumer

- eiectronic device, or other digital storage media ("DSM") at the point of sale, and (c) is either (i}
not otherwise accessible to the consumer without additional payment (that is, payment in
addition to the payment for the computer hard drive, consumer electronic device, or other OSM
itself) and/or authorization, or {ii) accessible by a consumer for no more than a limited time

. period and/or a limited number of "plays," that is, in either case, commercially reasonable for the
purpose of, and made accessible to the consumer solely for the purpose of, inducing the
consumer to make an additional payment to permanently Unlock the dis'c or file (the latter, a
"Trial Video DSM Locked Content Product").

1A5 A Video Master Ringtone shaH mean an audiovisual file embodying a segment or
segments of a Promotional Video or other Audiovisual Recording (and, for the avoidance of
doubt, that is not a so-ceiled "monophonic" or "polyphonic" ringtone or ringback) and that is
either resident on a wireless telecommunications device (e.g., a telephone, pager, or
Blackberry"~) at the point of sale, or is transmitted to and then made resident on a
telecommunications'device subsequent to the sale of such device„and which is intended to be
played on such device to announce the reception of an incoming telephone call or other
communication or message,'r alert the receiver as to the fact that there is a communication or
message. A Video Master Ringtone may, together with the Universal Music Group Master and
Audiovisual Recording, incidentally incorporate non-melodic tones or other s'ounds (e.g., a
simulation of the sound of a ringing telephone, or a "voice over"),

1.46 A "Video Master Ringtone Locked Conten) Produot" shall mean an audiovisual
file that embodies a segment or segments of a Promotional Video or other Audiovisual
Recording (and, for the avoidance, of doubt, that is not a so-called "monophonic" or "polyphonic"
ringtone or ringback) and that is either resident oh a telecommunications device. {e.g, a
telephone, pager, or Blackberry™) at the point of sale, or is transmitted to and then made
resident on a telecommunications device subsequent to the sate of such device, and which is
intended to be played on such device to announce the reception of an incoming telephone call

-or oNer communication or message, or alert the receiver as to the fact that there is a
communication or message, and {b) is either (i) not otherwise accessible to the consumer
without additional pa'yment {that h, payment in addition to the payment for the wireless
telecommunications device itself) and/or authorization, or (ii) accessible by a consumer for no
more than a limited time period andlor a limited number of "plays," that is, in either case,
commercially reasonable for the purpose of, and inade accessible to the consumer solely for the
purpose of, inducing the consumer to make an additional payment to permanently Unlock the
file (the latter, a "Trial Video Master Ringtone Locked Content Product").

2. A reements as to Licensin Methodolo and Ro alt Rates.

2.1 Dual Disc Products

2.1.1 Agreement to Issue Dual Disc Product Implemented Licenses. EMI
hereby agrees to issue Dual Disc Product Implemented Licenses, or cause Duai Disc Product
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Implemented Licenses to be issued, to Universal Music Group to synchrtonbIe, reproduce and
distribute, solely in the Territory and (subject to paragraph 7) onl'y during the Dual Disc Product
Term, Relevant EMI Compositions contaiined on Dual Disc Products'on the terms set forth
herein. Such Iiceinses sh,all include rights to synchronize; embody ahd dfspfhy.the lyrics of the
Relevant EMI Compositions embodied in Relevant Universal Music Group Masters ori such
products, with the understanding that such lyrics shall be synchronized, embodied and
displayed in a manner analocfous; to the way 'lyrics have been traditionally displayed in

, connection with stan'clard CD producfs.'otwffhstandfng~the'pred~dihg sentence, any such
license to exploit llyrlcs hereunder shall not include the rif'Iht t'o cr'cate a "karaoke'" se'ssion or
version of any RelevantEMI Composition. For the avoidance of doubt, EMIis notgranting
Universal Music Group any license to futther reproduce,'display.or otherwise exploit lyrics
separate and apart from their inclusfon on the Dual Dfsc Product concerned andlor separate

: and apart from the Relevant Universal Music Group Masters to which they relate. Each Dual
Disc Product requires new ahd separate mechanical license.'rom those applicable to any
comparable "single-session" audio-only CD (or any other product). For the avoidance of doubt,
.e'xcept as provided in subparagraph 2.5 herein, this Agreement grants Unfversaf Musfc Group
no right to license any EMI Composition embodied ln a Promotional Video or other Audiovisual
Mfork included on the Dual Disc Product to a fhircf-party kr use aIs orIfginkf programming, or as
part of a motion picture, short film, documentary or television program, or for any purpose other
than as the Dual Disc Product.

2. I,.A;4 The licensing fmpfementatfon process for Dual Disc Produbts
(iricluding the audiovi', ual poriions of Dual Di. c products) shall be essentially the same as the
process that currently a'pplies whenever IJnfversaf Music~Group Weeks t6 obtain 'a license from'MIto mechanically reproduce EMI Compositions on standard CDs. Neither EMI rior its
affiiiates or agent.; shall take or support any legal action against Universe) Music: Group for such
.unlicensed exploitation of an EMI Composition in a Dual Disc, Pmduct during the, Dual Disc
Product Term, Including for infringement of copyright or breach of this Agreement, absent .

written notice to Universal Music Group pursuant to paragraph 9, and without gnring Unfvemal
Music Group three (S,i months from such notice'of such unlicensed exploitation to cure such
unlicensed exploitation by providing the information necessary for EMI to issue the appropriate
license hereunder, and by executing such license (but nothing herein is Intended to Imply that
Universal Music Group shall not act in good faith and seek to'btain the tfpproprlate license
from EMI on a,timely basis). Notwfth. tending the precedtng kent4ncj:, Where EIIrff is subject to a
third-party claim and a delay could resuit 'in Efvfi being liable fo a 'thfr4 pa'rty, 'EMI may, upon
written notice to Universal Music Group, requiire that Universal Music: Group immediately

-request the appropriate license from EMI and may take legal action. In either event, once
Universal Music Group requests a license pursuant to st;h a'otice, ~ EMI she'll i&sue the license
promptly, retroactive to ref'ease of the refevant Dual Disc Product. Nbtwfthstkndfng anything
contained in this subparagraph 2.1.1.1, Universal Music tt'r'oulp skafl, prior to'eleasing anyDual'isc

Product, endeavor in good faith to provid'e EMI with a list of ail Promotional Videos and
other Audiovisual Recordings embodyfng Relevant EMI Compositions contained on such Dual
Disc Product.

2. I.2 Audio-Relafed Royalfy.:

R1EDACTED



2.3.3 AV-Related Royalty.

REDACTED

2.1.4 Product Cap.

REDACTED



2.$ .5 Lyrics. REDACTED

2.'f.6-

2.'f.7

REDACTED

2.'f.8-'-

2.2 Mufti-Session Audfo Products.

2.? 1 Agreement to issue Multi-Session Audio Product inipleniented
License~. EMl hereby agrees to issue Mufti-Session Audio Product Implemented Licenses, or
cause Multi-Session Audio Product implemented Licenses to be is'sued, to Universal Music
Group to reproduce and distribute, solely in the Territory and (subject to paragraph 7) oniy
during the Muiti-Session Audio Product Term, Relevant EMI Compositfons as einbodied in
Relevant Universal Music Group Masters contained on Multi-Session Audio Product Products
on the terms set forth herein..Such licenses shaff include rights to synchronize, embody and-

'isplay the lyrics of the Refevant EMl Compositions embodied in Relevant Universal Music
Group Masters on such products, with the understanding that such lyrics shall be synchronized,
embodied and displayed in a manner analogous to the way lyrics have been traditionally
displayed in connection with standard CD products. Notwithstanding the preceding sentence,
any such license to exploit lyrics hereunder shall not include the right to create a "karaoke"
session or version of any Relevant EMI Composition. For the avoidance of doubt, EMl is not
granting Universal Music Group any license to further reproduce, dispfay or otherwise exploit
lyrics separate and apart from their inclusion on the Mufti-Session Audio Product concerned
and/or separate arid apart from the Relevant Universal Music Group Masters to which they
relate. Each Multi-Session Audio Product requires new and separate mechanical licenses from
those applicable to any comparable "single-se'ssion" audio~nfy CD (or any other product). For
the avoidance of doubt, except as provided in subparagraph 2.5 herein, this Agreement grants
Universal Music Group no right to license any EMl Composition embodied in a Promotional
Video or other Audiovisual Work included on the Multi-Session Audio Product to a third-party for
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use as original programming, or as part of a motion picture, short film, documentary or television
program, or for any purpose other than as the Multi Session Audio Product.

2.2.1.1 The licensing Implementation process for4lulti-Session Audio .

Products shall be essentially the same as the process that currently'applies whenever Universal
Music Group seeks to obtain a license from EMI to mechanically reproduce EMI Composmons
on standard CDs. Neither EMI nor its affiliates or agents shall take or support any legal action
against Universal Music Group for such unHcensed exploitation of an EMI Composition in a
Multi-Session.Audio Product during. the Multi-Session Audio Product Term, Including for
infringement of copyright or breach of this Agreement, absent written notice tn Universal Music'
Group pursuant to paragraph S, and without giving Universal Mueic Group three(3)'months'rom

such notice of such unlicensed exploitation to cure Such unlicensed e@ioitNoh by
providing the information necessary for EMI to issue. the appropriate license hereunder, and by
executing such license (but nothing herein is intended to'imply that Universal Music'Group shall
not act in good faith and seek to abtain the apptoprlate license from EMfdn a timely bash).
Notwithstanding the preceding sentence, where EMI is subject to a think@arty ciaim and a delay
could result in EMI being liable to a third~arty, EMI may, upon written notice to Vnlyersat Music
Group, require that Universal Music Group Immediately 4qulest jhe kppkprIate I~se from
EMI and may take legal action. In either event, once Universal Music Group requests a license
pursuant to such a notice, EMI sliall issue the license promptly, retroactive to release ofthe'elevantMulti-Session Audio Product,

2.2.2 Audio-Related Royalty.

'EDACTED

2.2.3. AV-Related Royalty.

2.2.4 Lyrics.
REDACTEO
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REDACTED

2.3 OSM Locked'Content Products

2.3.'I . Agreement to Issue DS I/I Locked Content Product Implemented
Licenses. EMI hereby agrees to issue DSM Locked Content P'roduct Implemented Licenses, or
cause DSM Locked Content Product fmplemented Licenses to be issued, to Universal Music
Group to reproduce and distribute, solely in the Territory and (subject to paragraph 7) only
during the DSM Locked Content Product Term, Relevant EMI Compositions as embodied in
Relevant Unfvers'af Music Group Masters contained on DSM Locked Content Products on the
terms set forth.herein. Such licenses shall include rights to synchronize, embody and display
the fyrics of fhe Relevant EMI Compositions embodied in Relevant Universal Music Group
Masters on such products, with the;understanding that such lyrics shall be synchronized„
embodied and displayed in a manner analogous to the way lyrics have been traditionally
displayed in connection with standard CD products. Notwithstanding the preceding sentence,
any such license to exploit lyrics hereunder shall not include the right to creat@ a "karaoke"
session or version of any Relevant EMI Composition; For the avoidance of doubt, except as
provided in subparagraph 2.5 hprefn, EMI is not granting Universal Music Group any license to
further reproduce, dispfay or otherwise exploit lyrics separate and apart from their inclusion on
the DSM Locked Content Product concerned and/or separate and apart from the Refeva'nt
Universal Music Group Masters to which they relate, Each DSM Locked Content Product
requires new and separate mechanical licenses from those applicable to any comparable
"single-session" audio-only CD.{or any other product), and is deemed a nevi release as of the '

date Universal Music Group receives any compensation related to the distribution oF the DSM.
Locked Content Product, or when the DRM.for the DSM Locked Content is Unlocked, whichever

- ls earlier, for the purpose of determfning any applicable controlled composition rate.

2.3.'f.'I The licensing implementation process for DSM Locked Content
Products shail be essentially the same as the process that currently applies whenever Universal
Music Group seeks to obtain a license from EQI to mechanlcaliy reproduce EMI Compositions
on.standard CDs Neither EMI nor its affiliates or agents shall take or support any legal action
against Universal Music Group for such unlicensed exploitation of an EMI Composition in a
DSM Locked Content Product during the DSM Locked Content Product Term, incfuding for
infringement of copyright or breach of this Agreement, absent written notice to Universal Music
Croup pursuant to paragraph 9,. and without giving Universal Music Group three (3) months
from such notice of such unlicensed exploitation and/or breach to cure such infringement or
breach by obtaining the appropriate license from EMI (but nothing herein is intended to imply.
that Universal Music Group shall not act in good faith and seek to obtain the appropriate license
from EMI on a timely basis). Notwithstanding the preceding sentence, where EMI is subject to a
third-party claim and a delay could result in EMI being liable to a third-party, EMf may, upon-

18



2.4 Telecommunication Personalization Products.

2.4.1 Agreement to Issue Telecommunication Personalization Product
Implemented Licenses. Provided that the conditions set forth in Section 2.4.1.1 are fulfilled,
EMI hereby agrees to issue Telecommunications Personalization Product Implemented
f icenses, or cause Telecommunications Personalization Product Implemented Licenses to be
issued, to Universal Music Group or to third-party services as provided for herein ("Services"), to
reproduce and distribute solely in the Territory and (subject to paragraph 7) only during the
Telecommunication Personalization Products Term, Telecommunication Personalization
Products that embody Refevant EMI Compositions, on the terms provided hereunder, and such
licenses shall include the rights, for such purpose only, (a) to reproduce the musical composition
onto a server, (b) to reproduce the musical composition on a telecommunications device (e,g., a
telephone, pager, or Blackberry™), and (c) to create any temporary or fncidental reproductions.

, This Agreement does not cover any performance rights, synchronization rights, print or karaoke
rights, or, without EMI's prior written approval„ th'e use of the Tefecommuriication '

Personalization Product to market or promote a product or service (except to the extent the
Telecommunication Personafization Product itself constitutes an endorsernent of the ...

telecommunications device or the service or provider through which it is being off&red).

2.4.1.1 Whenever Universal Music Group and/or a Service desires to
exploit Relevant EMI Compositions in Tefecommunicatfon Personalization Products, Universal
Music Group and/or the Service shaff upon ant~ring into an agreement with a Service for
distribution by a Service of Teiecommunication Personalization Products embodying Relevant
EMI Compositions, (a) promptly provide EMI with written notice of the agreement„and (b)
promptly thereafter provide EMI a copy of the fully executed agreement between the Service
and Universal Music Group {the "Telecommunication Personalization Product License
Documentation"); The Service shall then be added to Schedule 8 (descriibed beiow). EMI shall
promptly issue, a Telecommunication Persdnalization Product Implemented Libense for..any or
all Relevant EMI Compositions included on the TPP Approved Compositions List {defined
below) to be embodied in Tefecorrirnunfcation Personalization Product(s) exploited by Universal
Music Group or the Servic~, as the case may be, in accordance with the terms'of this
Agreement. The Telecommunication Personalization Product Implemented License shall be
retroactive to the first exploitation of the Relevant EMI Composition in a Telecommunication
Personalization Product by Universal Music Group, or,by the Service pursuant to this

. Agreem'ent. The "TPP Approved Compositions List" shall mean the list of the Relevant EMi
Compositions that Universal Music Group and EMI agree ar'e available for exploitation as

-Teiecornmuriication Personalization Products under the terms set forth in this subparagraph 2A,
consisting of {a) Relevant EMI Compositions that are not subject to approval by Approval'arties designated on Schedufe E, and {b) Relevant EMI Compositions that are subject to
approval by Approval Parties designated on Schedule E and as to which the necessary
approvals have been or are obtained, and that Universal Music Group has notified EMI it is
exploiting in Telecommunication Personalization Products. The most current version of the. TPP
Approved Compositions List as of the Effective Date is annexed hereto as Schedule F.
Universal Music Group shall, from time to time, provide EMI with written notice of additional
Relevant EMI Compositions it desires to add to the TPP Approved Compositions List, and the
same shall be so added if, in'whole or in part, they are (a) Relevant EMI Compositions that are
not subject te approval.by Approval Parties designated on Schedule E, or (b) Relevant EMI
Compositions that are subject to approval by Approval Parties designated on Schedule E and
as to which the necessary approvals have been or are obtained. For the avoidance of doubt,
neither Unfversal Music Group nor any Service shall exploit in a Telecommunication
Personalization Product any Relevant EMI Composition that is subject to approvai by an
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Approval'Party designated on Schedule E prior to the nechsstiry Approval(s) ihavfng been
obtained. Also for 1he avoidance of doubt, if a composition ceases to be an EMI Composition"'orany reason after Universal Music Group and/or a Servjce fIas begdn dxplhiting su'ch EMI 'ompositionin a Telecommunication Personalization Product, including where a songwriter or
other Approval Party not fisted on Schedule E at the tiine of such exploitation requires prior
written approval for the exploitation of such composition 6 thd TeIecdmrriuniaation
Personahzation Product, and the parties are unable to obtIifn kucIi afIpioIiaf, Universal Music

. Group and/or a Service shafi, to the extent required by such rhstrilctioh orI IimfIation, cease
further distribution of such EMI Composition promptly foHowfng receipt of written notice by EMI
that such composition Is subject to suchrestriction and/or ~fs nb lohget an'EMI Composition."

2.42 Licensing Nefhodology.

2.4.2.1 EMI retains the sole and exclusive right to license (or, subject to
the terms hereof, to refrain from licensing) any usa of a Relevant EMI'Coinpo'sition (and/or any
other EMI Composition) In connection with a Telecommunication Pet5onhfizatfon'Pro'duct by'itherUniversal Music Group or by a thiMparty service oiI entity (4 "ServIce"), subject to this
subparagraph 2.4.2.1 and to subparagraph 3;3 below. Universal lVlusfc Group shall b'av@ the
right to itself directly exploit (but not to sublicense others fili exjifoit) Rhfeyhnt EMI'ompositions

I

embodied in Telecommunication Personalization.Products, with and subject to EMI's advance
written approval, and subject to the royalty rates and payment provisions contained in
subparagiaphs 2AZ.3 and'2.4.3 below {the "EMI Rates.). Universal Music Group shaH also
have the @ht.to act as EMI's agent for the sole purpose of licensing to a Service. the right to'xploitRelevant EMI Compositions embodied in Telecommunicafion.Personafizatlon Products,
with and subject to EMI's advance approval, and subject to the EMI. Rates. EMI has pre-
approved (a) Univemal Music Group to act as EMI's agerit in licensing to the Services listed on
the confidential Schedule 8 annexed hereto the right to.expfoit Relevant EMI Compositions
embodied in Telecommunication PersonaHzatfon Products, and {b) Universal IIHusic Group's
direct exploitations of Relevant EMI Compositions embodied irr Telecommunication
personalization products as set Srth on the oonfidenfiai SBheiHufd B1 'anrfemU hereto, sy'bject
to the EMI Rates. In addition, EMI shaH ntit unreasoriably withhold Hs appiovaf of Universal
Music Group's actfng as EMI's agent fn licensing to the Services not listed in Schedule 8 cr
Schedule C.'everlheless, in the event that any Senrice (fncf0dfntf.thbse'Sertrices fisted bn '

Schedule 8) wishes to deal directly with EMI, it'may seek 0 llcbns6 dirIsctfy from EMI.
Notwithstanding the preceding sentence, EMI shall not solicit direct lie'enses fiorn the Services
fisted on Scheduie 8, and. is prepared to have Universal Music Group act as its agerit for the
sole purpose of licensing to these Services the right to exploit Relevant'EMI Compositions
embodied fn Telecommunication Personalization Products,'ubject to the terrors ahd dondftions
of this Agreement. Notwithstanding anything to the contra+ c6ntained herein'or ih any license

..between Universal Music Group and a Service (including those Servic'es listed on the
confidential Schedule 8 annexed hereto) entered into prior to or during the Telecommunication
Personalization Product Term, EMI shag have the sole.and exclusive ifght (upon the terms set
out herein, including the EMI Rates, or as otherwise agreed between EMI Isnd'he SeiVIce)to'icenseto the Services Hsted on the confidential Schedufe C arineked hereto the. right 'to exploit
Relevant EMI Compositions embodied in Tefecommunicatibn Persona'lization Producfs. As an
inducement to Universal Music Group and'Services to Invest iri the prdmotion 'of 'elecommunicationPersonalization Products that embody Relevant Universal Music Group.
Masters, EMI agrees that it shall not issue any license.to re4edord~, in QniiectIon with'a
Teiecominunfcation Personalfzation product, a Relevant EMI Composftion as a so-ceiled
"sound-alike" of a current Relevant Universal Music Group Master. Notwithstanding the
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foregoing, EMI may exploit, or issue a license to exploit, any EMI Composition embodied in any
sound recording released on phonorecords through traditional, normal retail channels.

2.4.2.2 EMI and Universal Music Group agree that the only royalties
and licensing methodology applicable to any exploitation contemplated hereunder, during any
part of the Telecommunication Personalization Product Term and in the Territory, of EMI's pro
rata share of any Relevant EMI Composition in connection wilh a Telecommunication
Personalization Product, shall be the EMI Rates and methodology descnbed.herelri, and such
rates shall apply to any and all licenses contemplated in subparagraph 2.42.1 above. With
respect to the exploitation contemplated hereunder, during any part of the Telecommunication
Personalization Product Term and in the Territory, of EMI's pro rafa share of any-Relevant EMI
Composition in connection with a Telecommunication Psrsonalization Product, such EMI Rates
and methodology cannot be superseded, diminished, reduced, adjusted, or altered by any

. agreement {Inchding any agreement entered into prior to the Effective Date), by'any otherwise
applicable law,'r: by or as a result of any controlled composition" clause or provision {or any
other provision contained in any artist, side artist, producer, "outside controme'd writer, or other
agreement), and can only be modified by. a written.agreement signed by Universal Music Group
or a Service, on the one hand, and EMI, on the other hand, after the Effective Dafe.

REDACTED
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REDACTED

2.4.32 "Effective Rely Pifce."

REDACTED
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"Hybrid" and ONer Fee Structures- Direct License By EMI.
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2.5 D'igital Video Products.

2.5.1 Agreement to Issue Digital Ndeo PrrJduct Implemented Licenses.
Provided that the condhions set fortli in Section 2.5.1.'1 are fulfilled, EMI hereby agrees to issue~
Digital Video Product Implemented Licenses, or cause Digitai Video Product'mplemented
ucenses to be issued, to Universal Music Group or to third-party services as provided for herein
("Services"), to synchronize, reproduce and distribute, solely in the Territbry and'(subjectto'aragraph7) only during the Digital Vkleo Product Term, ~Relbvaiit EMI Com)iositioris as
embodied in Promotional Videos and Audiovisual Recordings cohtaiiIied bn Bigithl Videe
Products, including the rights, for such purpose only, '(a) 6 rdpro8uc6 th6 mhsicai cornpbsitIon '

onto a server, (b) to reproduce the musical composition on a playback device,(c) to create any
temporary or incidental reproductions, and (d) to permit consumers to (i) make personal use
transfers of any EMD Music Video Sale or Limited Video Download distributed to such
consumer to such consumer's playback device(s) and (il)'niake a limited'number of personal
use copies of any EMD Music Video Sale or Limited Videb Ohwnload distrib6ted to Sucks
consumer, on the terms set forth herein. For clarity, and without limitation. this subparagraph
2.5.1 does not cover the synchronization, reproduction or~disfributio6 of any Protnbtlonai Video'r

other Audiovisual Recording, or otherembodiment of a Universal Music Group Master in an 'udiovisualwork, on or in connection with a standard.CD,'-Duial Disc Product', DVD, film, or any
other optical disc or other "phyylcal" media, or for any purpose other than as a Digital Video
Product, For the avoidarice of doubt, this Agreement'grahts IIniveiski Mtisid Getup rio r'ight to'icenseany EMI Composition embodied In a Promotional Video o'r other AudIovisual Wo'rk
included on the Digital Video product to a third-parly for Se AS oifginlal progiIamming, or as,part
of a motion picture, short film, documentary or television Program. Nbtwithsthnding the'oregoing,a third-party Service licensed pursuant to an Implemented License may distribute
Exhibition-Only Video Streatns that consist of Promotional VideoS; oi" other Au5levisual 'ecordingsthat are simihr io Piomotiona} Videos (e.g., Iong-form videos or sHort fmms, but not 'eature-lengthmotion pictures or broadcast television programs), 'es part bf o'riginal, television-..
like programming (but may.not synchronize or incorparatd su& Exhlbiiiori-Only $treams in any'thertraditional manner that would traditionally require a 4yndhrohiza5onilicdnse frownEMI).'ach

Digital Video Product shall be deemed a new releas'e.ak the,date of adual release in the
US or Canada, as the case may be, of the Digital Video prodact for the purpose of determining
any applicable contmlled composition rate.

2.5.1.1 Whenever Universal Music Grouped/ora Service desires to
-exploit Relevant EMI Compositions in Digiial Video prodM, IUnkerslaI tJlusi6 Group at@/or'the
Service shall upon entering hto an agreement with a Seivice for distribution by a Service of
Digital Video Products embodying Relevant EMI ComposiIions, (a) immediately provide EMI
with written notice of the agreement, and (b) promptly.provide EMI a copy of ihe fully executed .

agreement between the Service and Universal Music Group (the "Digital Video Product ucense
Documentation"). The Seivice shall then be added to Schedule D (QescrIbed below). EMI shall
promptly Issue a Digital Video Product Implemented Ucen'se for ahy dr all Relevant EMI'omyositionsincluded on the Digital Video Product Approved'oinpositions List (defined

. below) to be embodied fn Digital Video Product(s) exploits'd by Universal Music Grou'p oithe'erv'ice,as the case may be, in accordaiice with the terms of this Agreement The Digital Video
Product implemented License shall be retroactive to the first exploitation of the Relevant EMI
Composition in a Digital Video Product by Universal Music Group, or by the Service pursuant to
this Agreement Digital Video Product License Documentaaon. The "Digital Video Product
Approved Compositions List" shall mean the list of the Relevant EMI Compositions that 'niversalMusic Group and EMI agree are available for exploitation as Digital Video Products
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under the terms set forth in this subparagraph 2.5, consisting of {a) Relevant EMI Compositions
that are not subject to approval by Approval Paities designated on Schedule E, and (b)
Relevant EMI Compositions that are subject to approval by Approval Parties designated on
Schedule E and that the necessary approvals have been or are obtained; and that Universal
Music Group has notified EMI it is exploiting in Digital Video Products. The most current version
of the Digital Video Product Approved Compositions List as of the Effective Date Is annexed
hereto as Schedule G. Universal Music Group shall, from time to time, provide EMI with written
notice of'additional Relevant EMI Compositions it desires to add to the Digital Video Product
Approved ComposiTions List, and the same shall be so added if, in whole or in part, they are (a)
Relevant EMI Compositions that are not subject to approval by Approval Parties designated on
Schedule E, or {b) Relevant EMI Compositions that are subject to approval by Approvai Parties
designated on Schedule E and that the necessary approvals have been or are obtained. For
the avoidance of doubt, neither Unive'rsal Music Group nor any Service shall exploit in a Digital
Video Product any Relevant EMI Composition that is subject to approval by an Approval Party
designated on Schedule E prior to the necessary approvai(s) having been obtained, Alsofor'he

avoidance of doubt, if a composition ceases to be an "EMI Composition'or any reason after
Universal Music Group and/or a Service has begun exploiting such EMI Cornpositiorw'n a Digital
Video Product, including where a songw'riter or other Approval Patty not listed orf Scheduie E at
the time of such exploitation requires prior written approval for the exploitation of such
composition in the Digital Video Product, and the parties are unable to obtain such approval,
Universal Music Group and/or a Service shall, to the extent required by such restriction or
limitation, cease further distribution of such EMI Composition promptly following receipt of
written notice by EMI that such composition is subjedt to such restriction and/or is no longer an
"EMI Composition."

2.5.2 Licensing Mefhodofogy.

2.5.2.1 EMI retains the sole and exclusive right to license (or refrain
from licensing) any use of a Relevant EMI Composition (and/or any other EMI Composition) in
connection with a Digital Video Product by either Universal Music Group or by a third-party
service or entity (a "Service"), subject to this subparagraph 2.62.1 and subparagraph 3A below,
Universal Music Group shall have the.right to itself directly exploit (but not to sublicense others
to expioit) Relevant EMI Compositions embodied in Digital Video Products, with and subjectto'MI'sadvance written approval, and subject to the royalty rates and payment provisions
contained in subparagraphs 2.6.3 below. Universal Music Group shall also have the right to act
as EMI"s agent for the sole purpose of licensing to a ServIce the right to exploit Relevant EMI
Compositions embo'died in Digital Video Products, with and subject to EMI's advance approval,
and subject to the royalty rates and payment provts}ons contained in subparagraphs 2.6.3
below. EMI has pre-approved {a) Universal Music Group to act as EMI's agent in licensing to
the Services listed on the confidential Schedule D annexed hereto the right to expibit Relevant
'EMI Compositions embodied in Digital Video Products, and (b) Universal Music Group's direct
exploitatbns of Relevant EMI Compositions embodied in Digital Video Products as set forth on
the confidential Schedule D1 annexed hereto, subject to the royalty rates and payment
provisions contained in subparagraphs 2.5.3 below. Nevertheless, in the event that any Service
(including those Services listed on Schedule D) wishes to deal directly with EMI, it may seek a
license directly from EML Notwithstanding the preceding sentence, EMI shall not solicit direct
licenses from the Services listed on Schedule D, and is prepared to have Universal Music
Group act as its agent for the sole purpose of licensing to those Services the right to exploit
Relevant EMI Compositions embodied in Digital Video Products, subject to the terms and
conditions of this Agreement. Notwithstanding anything to'he contrary contained herein or in
any license between Universal Music Group and a Service (including those Services listed on
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Schedule D), EMI shall have-the sob and exdusive right to ficense to the Services listed onthe'onfidentialSchedule H annexed hereto the right to explhit Relevant Eblll Compositions
embodied in Digital.Video Products.

2.5Z2 It is understood that the parties wish to, on an experimental
basis, attempt to exploit Promotional Videos and Audiovisual Recordings as Digital Video
Products, via newly developed consumer offerings which have not tradit'enally been
commercially exploited, and which are delivered via loternet,'able television, satellite,
telecommunication networks, and/or other similar types of use agreed to in advance, in writing,
by EMI ( New Tech Distribution Pia'tforms"). !t Is to that end that EMI agrees to issue licenses to
exploit Digital Video Products via the New Tech Distnbution Platforms (subject to the consent of
its writers, if applicable) pursuant to subparagraph 2 5.$ , but oniy during'the DIglial Video
Product Tenn on the terms set forth herein..lt is. of the essence of thh Agreement that at the
conclusion of the Digital Video Product Terin, Universal Music Gioup shall immediately cease
all further dhtribution, transmission, reproduction, petforrhanbe dr other Inaklng Availableof'romotionalVideos and Audiovisual Recordings embodying EMI Composithns a's DigitalVideo'roductspursuant to this license.

2.5.2.3 Unless otherwise approved by EMI in writing, Qnlversal Music
group and/or any Service it licenses shall distribute Exhibition-Only Video Straains and/or .

Limited Video Downloads embodying EMI Compositions only via the following methods: (a)
. linear; pre-programmed video.channels consisting of geniaral~ pr6gratnming, genr64ased
channels or "personalized"/user-influenced programming 'that have been're'pprov'ed ih wilting
by EMI; (b) videocnAernand PlOD"), delivered via New.Tech Distnbutlon Platforms, whereby .

consumers will be allowed to select specific indMdual Promotional Videos or Audiovisual
Recordings for instant play or for assembly in a user's uniqudly. ghnetatett "onMhmand" plaIIIist
and {e) other similar types of use agreed to in advance, in writing, by EMI, viiith'such agreement
not to be withheld unreasonably during the Digital Video ProductTerm.

2.5.3. Royaltiea

REDACTED



: REDACTED
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REDACTED

3. Definitive Understandina/Intent of Parties.

3.1 This Agreement is intended as the paNes sole, exclusive and definitive
'nderstanding of the methodology and rates applicable to the exploitation of EMI's pro rata

share of Relevant EMI Compositions in connection with the New'Digital Media Products
described herein and licensed pursuant hereto, in the Temtoiy and in the Relevant Term As
such, it supersedes all understandings, claims, interpretations arid agreements with:which it
may.conflict. Accordingly, without limitation, in so far as the Relevant Uriiversal Music Group
Masters are concerned, EMI agrees that for the Relevant Term and Territory it shall not assert
any claims inconsistent with these terms. Furthermore, withaut lhnitation, as between Universal.
Music Group and EMI,'in so far as EMI's pro rata shares of the Relevant EMI Compositions are '

concerned, Universal Music Group agrees that for the Relevant Term and Territory; and as to
New. Digital Media Products licensed pursuant to this Agreement, it shall not assert any claims, ~

or deal witb any third-pages in a manner inconsistent with these 'terms. Nothing in this
Agreement.is intended to, or shall be deemed to (a) restn'ct or hamper Universal4tusic 9roup IrI
its actual negotiations with third-party Publishers not contiolled or adininisterad, or co-controlled
or co-administered, by EMI, or {b) restrict or hamper EMI in its actual negotiatiohs with thlrd-
party record labels or Services. This Agreement neither duthbrizhs Vnlvhrsal MOsic'Group t'o,

- nor shall prevent Universal Music Group.from, seeking to obhSn and iely on any controned
composition clauses, other licenses, or cempulsory licenses that ines be 'avanable t6 it, and'ayingthe royalties specified therein with respect to (x) any Publisher other than EMl.holding an
interest in a musical composition embodied in a New Digital Media Product Oncludlng any
Publisher holding a partial interest, including a non-coritrolled interest, in,a musical composition
that is in part ati EMI Composition during the Relevant Term an'd in the Territoty), (y) any
product or service other than a New Digital Media.product, andlor (z) subject to paragraph 7,
,any exploitation of a New Digital Media Product outside of Ihd Relevalnt Yeirri or Terhtory,

3.2 Intentionally omitted.

3.3 It.is the intentioh of the parties, consistent with the Recoils te this Agreement,
that this Agreement shall, interalia', provide for the ready availability of licenses on reasonable
rates.and terms ("Relevant Licenses") enabling the usa in the Relevant Term and Tenitoly of .

Relevant EMI Compositions together with Relevant Universal Mu@c Gro+ Masters Ih- Telecommunications Personalization products, and this Agreement provides that Relevant .:

'icenses may be made available to Services'in different ways (e.g., directly from EMi, through
Universal Music Group as EMI's agent,. etc.) {collectively, 'Methodologies"), stjbject to the
royalty rates described in this Agreement and subject to the other terms hhrein.
.Notwithstanding anything herein, regardless of which Methodology is employed, no fiscally
capab)e secure Service requesting such a Relevant Licenbe (4hich cdnfohns'to the applicable
rates and terms) shall be denied such Relevant License.

, 3.4 It is the intention of the parties, consistent With the Recitals'to thisAgreement,'hat

this Agreement shalt, inferalia, pmvide for the ready availhbHity of licenses on ratesand'ermsto be agreed to or determined in accordance with subpaiagiIapH 2.8 ("R'eleyan( Licenses") ',

enabling Ihe use in the Relevant Term and Territory of RelhvaiIit Eall &ompositjons together
with Relevant Universal Music Group Masters in Digital Video Products, and this Agreement
provides that Relevant Licenses may be made available to Services in different ways (e.g.,
directly from EMI, through Universal Music Group as EMI's agent, etc.) (cotlectiveiy,
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"JVlethodologies"), subject to the terms herein. Notwithstanding anything herein, regardless of
which Methodology is employed, no fiscally capable secure Service requesting such a Relevant
License (vvhich'conforms to the applicable rates and terms) shall be denied such Relevant
t.icense.

4. Limitations and Reservation of Ri hts

4. I This Agreement relates only to Relevant EMI Compositions and only to their use
(a) together with, and as embodied in, the Relevant Universal Music Group Master, and (b) in
the New Digital Media Products. Except as may be speciTically provided for herein, this
Agreement does not in any way affect any musical composition other than a Relevant EMI
Composition, nor does it affect any exploitation of a Relevant EMI Composition separate and
apart from the Relevant Universal Music Group Master; For clarity, EMI does not by this
Anreement license or agree to lircense anv exntoitation of any EMI Comnnsltion ot ttside of the
Relevant Term or Territory.

4.2 Notwithstanding anything contained herein, no right of public performance is
granted under thIs Agreement. For clarity, notwithstanding anything herein, where a
performance license is required in order for Universal Music Group or a Service to exploit any
New Digital Media Product, Universal Music Group or the Service, as the case may be, shall
obtain such license under a separate agreement. Notwithstanding the foregoing, the parties
reserve their legal positions and arguments as to which acti+ties involving New Digital Media
Products do or do not require a public performance license.

4.3 This Agreement does not authorize or permit any use of a EMI Composition not
expressly set forth herein. EMI reserves all rights not expressly granted to Universal Music
Group hereunder. All rights granted hereunder are granted on a non-exclusive basis.

4.4 Without limiting the force and effect of the foregoing, this Agreement does not
include the rights to reproduce, distribute, synchronize, use or exploit an EMI Composition in
any digital media format not specifically provide'd herein (including the right to make any digital
phbnorecord delivery), or, except as provided herein,. on or in any broadcast/cablecast or on-line
services {whether viewable in real time or downloadable),: interactive program, platform, media
or storage device.

4.5 Nothing contained in this Agreement shall preclude or inhibit EMI's ability to take- any action with respect to the-infringement of its rights in any EMI Composition (except to the
extent that any licenses granted hereunder preclude enforcement against activities within the
scope of those licenses).

4.6 Except for factual and/or descriptive purposes, no right whatsoever is being
granted hereunder to use or authorize other persons to use the names (including any
professional names, previously, now or hereafter used), facsimile signatures, voices, iikenesses
or biographical material of, concerning, or regarding any of the composers of an EMI
Composition for any purpose whatsoever.

4.8 Where Universal Music Group embodies or displays lyrics in New Digital Media
Products, EMI grants no right to synchronize the lyrics with any audiovisual matenai (except as
provided. in subparagraph 2.1.1 above)..



5. Securitv/Convrloht Notice. In addition to any other covenant, representation, warranty.
.or agreement contained herein regarding encryption, secu'rity and/or Bigital Bights Management
("DRM"), Universal Music Group further represents, wanants and agrees that all New Digital
Media'Products shall be distributed with industry-standard security measures that are applicable
to such media. Universal Music Group further represents,:warrants and agrees that in
connection with New Digital MedIa Products, it shall use reasonable business efforts to prevent
the creation or exploitation of any unauthorized copies of riny Relevarit Universal Music Group
Masters in any faelities in its control in any form (Including but not limited to, copies created by
employees or contractors outside the immediate scope of their employment) ("illicit.Copies").
Universal Music Group sha)l.use reasonable business efforts to accord appropriate copyright
credit to EMI and/or its writers in a manner that is lndustryktaijidakI fdr thh relevant New'igital.
Media Product.

8. Consideration Interdenendent The terms and conditions set forth herein with respect;
to differen products and services are interdependent, and'.each party's accesslqn to terms,
conditions and rates in any one paragraph is in consideration 6f the other Iparty's 'acc'ession to
the terms, conditions and rates set forth in the remaining paragraphs, in their entirety..

7. Sell Off.- Notwithstanding anything to the contlraryl coiitairled herdin, Undersell Muslb
Group and those claiming under it shall have the continuing rights'f expleitanon set forth in the
definitions of the various Relevant Terms (with respect to each New Digital ivjedia product, the I

"Sell Off Period" for such product), subject to the fonowing twcrsentences. With respect to each
Dual Disc Product or Multi-Session Audio Product Distributed during the Sell Off Period, and
each DSM Locked Content Product Unlocked, or for which Universal Music Group receives 'ompensationfor the right to Unlock, during the Sell Off Period {whichever event, as described
in subparagraph 2.3.2, results in payment of compensation to Univera'al Musie Group and
payment by Universal Music Group of a.royalty to EMI pursuarit to that subparagraph),
UniVersal Music Group shall pay to EMI the greater of {x) the applicable royal@ contained in this
Agreement,'or, if one exists, (y) any otherwise applicable rate (whether determined.by
agreement, or by law) in effect at the time of such Distribution br Unlo|cking during the Sell Off
Pedod, but after June 30, 2007. Notwithstanding anything corilyiried herein, aiI sales during the
Sell Off Period shall be in the ordinary course of business, and Universal Mus1c Group shall act i

in good faith and shall not excessively manufacture product during the Relevant Term in an
effort to stockpile "inventory to sell after the Relevant Terrh.

8. - Accountinu: Audit: Method of Pavment.

8.'I Royaltios under this Agreement shall be paid to EMI, by Universal Music Group,
or by a Service, as the case may be, on a quarterly basis within forty-five (45) days after each
calendar quarter, and shall be accompanied by statements (which'u'st be provided
electronically), indicating, for each type of New Digital Media Fjrod4ct distributed, the'nurhber of'achsuch product distributed in the Territory during the period. Uhivarsal Music Group shall
begin accounting to EMI in the first quarter immediately subsequent to the first release or first
distribution of the relevant New Digital Media Product

8.2 Universal Music Group agrees to keep and rnaintairi true arid accurate records
and books of account in connection with the distribution of~NevLr Digital Mddia ~Protlucts ahd ail
transactions related'thereto'or 6the'iwis'e contemplated'under this Agrhemhnt,'nd to'retain all
such records and books for a period of not less than three (3) years after each accounting to
EMI, snd Universal Music Group will include an obligation In its agreementa vi8th each Service it'icensesas EMI's agent that such Service shall do the saine. EMI, by its designated:
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representative, shall have the right, upon reasonable written notice, and during norma! office
hours, and not more than one time with respect to any Relevant Term (although such audit may
take place during or after the Relevant Ter'm), to examine the books and records of Universal
Music Group, at its regular place of business where the books and records are maintained, as
the same pertain to the subject maffer of this Agreement and to make copies and extracts
thereof. Universal Music Group and each such Service shall cooperate with EMI's
representative to assist them in understanding all such material. Universal Music Group will use
commercially reasonable business efforts to (a) cause any licensed Service to provide EMI, by
its designated representative, the right, upon reasonable written notice, and during normal office
hours, and not more than one time with respect to any Relevant Term (although such audit may
take place during or after the Relevant Term), to examine the bo'oks and records of such
Service, at its regular place of business where the books and.records are maintained, as the.
same pertain to the subject matter of this Agreement and to make copies and extracts thereof,
and rb) fo ensure that each of these acct inting and audit nrovisfons are contained in anv

. license between Universal Music Group and a Service, and that EMI be rhade a third-party
beneficiary of such provisions. The failure of such Service to honor any such accounting or
audit provision shall not be deemed a breach of this Agreement by Universal Music Group.

8.3 All checks to EMI shall be in United States Dollars (or, the equivalent in
Canadian Dollars, as the case may be), shail be inade payable to EMI Music Publishing, and
shall be sent to the address 'set forth in paragraph 9 below. AH accountings and payments must
be received by EMI on the date such payment and statement are due, according to the terms of
this Agreeme'nt, time being of the essence hereof. No payments shall be diminished or reduced
in any mannet for any reason, including without limitation, any withholdings, currency
restrictions, exchanges or taxes, and, for clarity, no amount{s) shall be set-off against, or
recouped from, the payments due hereunder. Upon wriffen request, EMI shall provide Universal
Music Group with a current W-9 form for each music publishing catalog receiving payment.

S

8.4 Any direct or indirect payments received by Universal Music Group or a Service
'with respect to exploitation of Relevant EMI Compositions in New Digital Media Products that is
an amount in excess of the share to which Universal Music Group or the Service is entitled
under this Agreement (hereinafter called ".Universal Music Group Excess Share") shall be
reported by Universal Music Group or the Service, as the case may be, to EMI, and Universal .

Music Group or the Service, as the case may be, shall, within thirty (30) days thereof, remit to
EMI the Universal Music Group Excess Share. In the event that EMI shall inform Universal
Music Group or a Service of any claim by EMI that Universal Music Group or a Service, as the .

-case. may be, has been paid any Universal Music Group Excess Share, based on. supporting
documentation and details thereof which EMI shall furnish, then upon verification thereof by
Universal Music Group or the Service, as the case may be, Uhiversal Music Group or the
Service shall, within thirty (30) days of verification, remit to EMI any Universal Music Group
Excess Share.

8.5 Any direct or indirect payments received by EMI with respect to exploitation of
. Relevant EMI Compositions in New Digital Media Products that is an amount in excess of the

share to which EMI is entitled under this Agreement (hereinafter called "EMI Excess Share")
shalt be reported by EMI to Universal Music Group, and EMI shall, within thirty (30) days
thereof, remit to Universal Music Group the EMI Excess Share. In the event that Universal
Music Group shall inforin EMI of any claim by Universal Music Group that EMI has been paid
any EMI Excess Share, based on supporting documentation and details thereof which EMI shaH
furnish, then upon verification thereof by EMI, EMI shall, within thirty (30) days of verification,
remit to Universal Music Group any EMI Excess Share.
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8.6 Notwithstanding anything lo the contrary contained herein, Universal'Music'roupor a Service', as the ease may be, shaH, with respect to any Relevant Universal Music
Group Master distributed in accordance with the terms of this Agreement;pay to EMI the
relevant royalty as provided for in. paragraph 2 hereiri, and in accordance with the payment
provisions provided for in this paragraph 8, regardless of and notwithstanding whether Universal
Music Group has or has not cleared, oris or is notable to dear, an or some'of the rights in Qe'elevantUniversal Music Group Master other than the rights owned or controlled by EMI.

8.7 Each party agrees to provide to the other bophs 6f all licbnsds with any Service
licensed with respect to Relevant EMI Compositions (and any other agreements between the
party and the Service relevant ta such licenses) (coNectiveiy,'"Third Party Agreements ) solely
for the purpose of enabling each party to be satisfied'that it ik being kccbuntI:d tb onan'ccurateand timely basis, provided however that, other than in an audit, Universal Music Group
may redact from any such Third Party Agreement any pr6vislona not necessary 'to ehable EMI'o

be satisfied that it is being accounted to on an accurate arkl tirhelg bakis. 'With re'speC to
such disclosure of any Third Party Agreement, the receiving Iiartjj acknowledges the

'. confidential nature of the terms and condiTions contained'in s'uch'Third Party Agiebrnents
. ('onfidential Information") and agrees that it shall not disclose Confidential Infoimation any

. other person, or use any Confidential Information for any'purpose other than as contemplated
hereby, without the prior written consent of the disclosingl party. Each party hereto Agrees't6
take reasonable precautions (no less rigorous than the receiving 'party takes'wiii1 respect to'its'wncomparable Confidential information) to prevent unauthdrizdd ol inadvertent disclosure of'heother party's Confidengal Information.'otwithstandlnti thk foiiegding, a rbeeVii+ paly inay'iscloseConfidential hformation of a disclosing party puiisuaht td.an/ shhtutk, regulation,order,'ubpoenaor document discovery request, proVided that prior. written notice of such disclosure is
fumlshed to the disclosing party as soon as practicable in order. to afford'the'digciosing party.an
opportunity to seek, at its own expense, a protective order (it being agreed that if the dhchslng
party is unable to obtain or does not seek a protective order and the fecdivlniI party ls legally

. compelled to disclose such Information, disclosure of 'such ini'orm'atloh may be made without
liability); Without limiting the foregoing, neither party shall submit or use ln any manner in
connection with an arbitration under subparagraph 2.5 or any other rate-settihg proceeding
whatsoever any of the other party's Thlid Party Agreements unless such other party has
obtairied access to-them, in discovery under. the Federal Rules of Civil Procedure, for the
express purpose of such arbitration or other. proceeding and in the cdurse thereof,

Notices. Any notices; consent, approval, demand, or other communication to be given
to EMI or to Universal Music Group shall be sent to EMI o'r Universal Music Crou'p, as the case'aybe, at the address mentionetI in this paragraph 9 below, br to such dthei address as the
party may hereafter designate by notice in writing to Ihe other'party or to a Servloe. 'All hotices,'.
consents, approvals, demands, other communications and payments hereunder shall be hand
delivered or sent by certified mail, return receipt requested, as follows:

To EMI: EMI Music Publiqhlng
1290 Avenue of Oe Americas
New York, New York 10104
Attention: Senior Vice President, Business and Legal

Affairs

With a courtesy copy to: 'roskauer Rose LLP
1585 Broadway
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New York, New York 30036
Attention: Frank P; Scibilia

To Universal Music Group: Universal Music Group
2220 Colorado Avenue
Santa Monica, California 90404
Attention: Executive Vice President, Business and Legal

Affairs

Mhth a courtesy copy to. Universal Music Group eLabs
2220 Colorado Avenue
Santa Monica, California 90404
Attention: Senior Vice President, Business and Legal

Any notice shall be deemed complete when the same (containing whatever information
may be required hereunder) is. deposited in any mail box properly addressed and.sent as
aforesaid, except that (a) all materials personally delivered shall be deemed served when
actually received by the party to whom addressed, (b) air express materials shall be deemed
senred on the day of delivery to the air express company, (c) notices of change of address shall
be effective only from the date of receipt, and (d) royalty statements may be serit by regular mail
and shall be deemed rendered when actually received by EMI.

tg. ~Oemeraht . UniversaiMusiogroupshaiinotat anytime,dirediyorindire'otiy,iioense,
transfer, assign, sell or otherwise dispose of, pledge, mortgage or in any way encumber any

.EMI Composition or any interest of any kind therein, and/or any right or license granted
hereunder, other than as provided herein, and any such purported license, transfer, assignment,
sale; disposal, pledge, mortgage or encumbra'nce shall be void arid of no effect.

partnership, joint venture or relationship of principal and agent between the parties hereto,
except as specifically provided for herein; it being understood that the parties hereto are, with
respect to each other, independent contractors, and neither party shall have any authonty to
bind the other or the other's representatives in any way and shall not hold itself out to any
person or entity as having authority.

tg. ~fnte ration. The parties hereto agree thai: (it aii understandings and agreements
heretofore made between them with respect to the subject matter hereof are merged in this
agreement, which fuliy and completely expresses their agreement with respect to the subject
matter hereof and (ii) except as specifically set forth herein, ail prior agreements among the
parties with respect to such subject matter are superseded by this agreement which integrates
all proinises, agreements, conditions and understandings among the parties with respect to
such subject matter. In addition, each party acknowledges that neither party nor any person
acting on behalf of a party (including its agents, its representatives or its attorneys) has made
any promise, representation or warranty whatsoever, express or implied, oral or written, not
contained herein, and further acknowledges that they have not executed, and have not been
induced to execute, this'greement in reliance upon any promise, representation or warranty.
No change, modification, waiver or termination of this agreerrient shall be binding upon either.
party unless it is made by an instrument signed by an authorized officer of the party against
whom enforcement is sought. A waiver by either party of any provision of this agreement in
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any inslance shall not be deemed a waiver of such provision, or any other provision hereof, as
to any future instance or occurrence. Ail remedies, rights,'undertakings, and obligations
contained in this agreement shalt be cumulative and none'of them shall be in'limitatton of any
other remedy, right, underhking, or obligabon of either. party. ~The captioris of the Articles in this
agreement are included for convenience only and shall not affect the interpretation of any
prevision.

13. Governinu Law. T'HlS AGREEMENT HAS BEEN ENTEREQ iNTO IN THE STATE OF'EW

YORK, AND THE VALIDITY, INTERPRETATION AND LEGAL EFFECT OF THIS
AGREEMENT SHALL BE GOVERNED BY THE LAWS OF TIIIE STAtfE bF NEW YGRK~

APPLICABLE TO CONTRACTS ENTERED INTO AND PERFORMEQ ENTIREI Y WITHIN THE
'

STATE OF NEW YORK (WITHOUT GIVING EFFECT TOIANV CONFLICT OF LAW i

PRINCIPL'ES.UNDER NEIl YORK LAW). OTHER THAN'AS'SET FORT'H IN

SUBPPBAGRPPH Z.S.WITH RESPECT TO THE DETERMINATION OF DIGITAL VIDEO
PRODUCT ROYALTY RATES, THE NEW YORK COURTS (STATE AND'FEDERAL) SHALL
HAVE SOLE JURISDICTION OF ANY CONTROVERSIES REGARDING'THIS AGREEMENT;
ANY ACTION OR OTHER PROCEEDING WHICH INVOLtIES SIJICH A CONTROVERSY
SHALL BE BROUGHT IN THOSE COURTS IN.NEW YOlN COUNTY AND IIIO'It'LSEWHERE.

THE PARTIES WAIVE ANY AND ALL.OBJECTIONS TO VENUE IN THOSE
COURTS AND HEREBY SUBMIT 70 THE JURISDICTION OF THOSE COURTS.

14. 'Soohistlcated Parties: Indeoendent CounseL The parties tiereto are sophisticated
and have had the opportunity to be represented by indepsnderit.c'ounsel throughout the 'egotiationand execution of this Agreement. As a consequence, Ino presumpbon of any law or
rule relating to the interpretation of coritracts against the drafter of any particular provision
should be applied ia this case, and the parues hereby waI& their bffebts. l

15. Mutual Press Release. Neither party hereto shall,'ltliout the prier written consent of.
the other party, issue any press release or make any other public ynnouncemerit or statement
relanng to any terms and conditions of this agreement or to the negotiation thereof to which
such party was privy or of which lt was otherwise made aware (e.g., by being copied on
correspondence or. by being advised by another party to the negofiatlen).; Thy parties shall
mutually approve and issue a joint press release announcklg the exeuutlan of this agteement,
and shall mutually agiee on a general description or charauterlzathn of the agreement, with
which any public statements shall conform and follow in all,materialrespects.'6.

AssinnmenL Chanctewf ControL This Agreeinent, and the rights, oppoituniTiesand'bligationscreated pursuant to this Agreement, are not ashigi1abie, ctelegabIe, transferable, or
'ubiicertsabie in.any manner;in whole or in part, by Univeisal Music Group, except fi)as'pecTiicallyprovided.herein, (ii) Universal Music Group maiy assigiIi this Agre'etnerit in whole to
any Affilhte so long aa such Affiliate also owns or controls~ the~Universal Music Group Masters,
or (iii) Universal Music Group may assign this Agreement in whole to a person or entity owning,'r

acquiring, ail of Universal Music Group's stock and/or assets 0nciuding: the Universal Music
Group Masters), provided however that in the event of such assignment, Universal Music.Group
shall not be released froin lts obligations hereunder unless such assignee agrees in writing to
be bound by all of the provisions hereof. For the purpose bf tl1is paragraph 16, "Afniate" shall
mean any corporation or other entity which directly or indirectly controls, or is controlled by, or is
under common control with, Universal Music Group. For purposes of thisdefinition, "control" or
"contmiled" means ownership, directly or through one or more Affiliateh, of fifty percent (50%) or
more of the shares of stock entitled to vote for the election of directors, in the case of a
corpoiation, or fifty percent (50%) or more of the equity interest in the case of any other type of
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legal entity, status as a general partner in any partnership, or any other arrangeinent whereby a.
Party controls or has the right to control the Board of Directors or equivalent governing body of a
corporation or other entity, or the abiiity to cause the direction of the management or policies of
a corporation or other entity. The parties acknowledge that in the case ef certain entities
organized under the laws of certain countries, the maximum percentage ownership permitted by
law for an investor is less than fifty percent (50%), and that in such case such lower percentage
shall be substituted in the preceding sentence, PROVtDED THAT such investor otherwise has
the power, directly or indirectly, to direct the management and policies of such entity. EMl may
assign its rights or obfigations under this Agreement in whole or in part provided any such
assignee shall be bound by EMl's obligation hereunder.

17. Mo Waiver. Nothing in this Agreement is intended to waive, compromise, preclud~or'therwiseaffect any legal position, defense or remedy that either party may wish to assert after
the Relevant Term with respect to the rights or exploitations contempiated hereunder (including
without limitation whether a public performance right is i'mplicated by or requires licensing for
any of the New Digital Media Products), ail of which are expressly reseived.

18.'i ht to Re ectINon-Arms'-Len th Licensin . EMl shail have the right to reject the .

inclusion of any EMl Composition(s) as part of any agreement between Universal Music Group
and a Service, or (with respect to Telecommunication Personalization Products) between
Universal Music Group and any of its affiliates (including, without limitation, any affiliated
Universal Music Grourp or consumer electronics company), the terms of which (including royalty
rates or other financial terms): (i) do not reflect fair-market terms because the Service, or
Universal Music Group, is providing or has provided an additional benefit to a Universal Music
Group affiliate (including, without limitation, any afliated Universal Music Group or consumer
electronics company) that does not also result in an appropriate financial benefit to EMI, or (ii)
de not reflect an arms'-length transaction.

J

ig; Counterorarta. Thla Agreement maybe executed in one or more counterpane, each of
which shall be deemed an original, but alt which together shall constitute one and the same
instrument.

ACCEPTED AND AGREED.

UMG RECORDiNGS, tNC.

By:
A rized ignatoiy

EMI M SIC P l lNG

By:
A oiized Signatory
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Scibilia, Frank P.

From:
Sent:
To:
Cc:
Subject:

Steve Englund@aporter corn
Monday, September 12, 2005 3:19 Phl
86biVa", Fra'nR P;
Peters, Ellhtt (VWG Corp)
SchedUle 1.44

REDACTED

RED',CTED

This communication may contain information that is legally privileged,confidential or excmpt from disclosure. If you are not. the intendedrecipient, please note that any dissemination, distribution, orcopying
of this communication 'is strictly prohibited. Anyone rrho receivesthis
message in error should notify the sender immediately by telephone orby return e-mail and delete it from his or her computer.
Steve Eng1und
Arnold r Porter LLP
1600 Tysons Boulevard, Suite 900
McLean, VA 22102

Steve Englund8aporter.corn
Telephoner 703-720-7009
Fax: 703-720-7399

For more information about Arnold r Porter LLP, click here:http: //~.arnoldportei.corn
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Page t of 1

ScibiHa, Frank P.

From: Sclbiila, Frank P.
Sent:. Monday, August 01, 2005 5:40 PM
To: 'Peters, Etilott (WMG Corp), ynsogne@emimusicpub corn", 'cmBter emimusicpub.corn".Grossman, Daryn engtust aporter.corn'ubJec|L

Revised NDMA

Attachments: EMl Warner Music Group NDMA(v11) DOC; EMI Warner Mush Group NOMA(vRTF).DOC

REDACTED

Regards,

Frank

Frsnk P. Sctbms l Pmdraoer Rosa le l 1585 Broads@ i HY NY 10038
d'art 212.969.3038 l 0ac'212.969~ l hdbws ytosk~me~

9f20/2005



New Dfaitaf Media Acreement

WHEREAS, each of EMI and Warner Music Group Wish to enaPh PamerlML8ic Group. to exploit HMI.ComposiTions embodied on Relevant Warner, Music Group Masters (delnedherefn as lhe Relevant EMI Composi5mf) In the New Pig|tat fife((Ifa P, anIf to,assure,that ceitain third-party services wNl be able to obtain'e eittfv Ilcaqs(58I wilt8 rm~iw cai 4such products on reasonable terms;

WHEREAS, arqong other things, in an effort to deter piracy,, anjl to ensure that theparties receive apptopriate compensaItlon for,the dfgitat dfstributfon ofRelevant Warner 5llusicGroup plasters and EMl Compositions, the parties wish to 'r tfle gpaf.11f pfovjfing for,the'idespreadbut secure exploitation of Relevant EMt Corjipokfions fn the IIfewpigital MediaProducts;

WHEREAS, the parties wish to enter Into hnseI8 ptjn8uftnt-tsl vtlhfch, RqfeventWarner,Music Group Masters may be exploited in the manner d8Iscn herein.via.the New DigitalMedia Products, and wish to agras upon the royalties and.licensing methodology applicable tosuch licenses; and

WHEREAS, the parties wfsh (a) to setibrth in this A ernest thpfr ~ofe„exqlUsfveand'efinkieunderstanding of the.methodology and royalty applfcabfa, to.the expfoitslon of. EMfis pro rata ihare of thaRelevant EMf Compositions forum as emhjdie(If fn,the,RefpvaptWarner Music Group Masters, fn connecthn with the Mevjr 0 ftarM+ra,Pniducts describedherein. dunno the Relevant Term (dshred hemhr3 aml In Ihs(emhrry; alai (h3 to hara IhhAgreement supersede aif understandlngss cfa'ims, interpretations'nd agreements regaidlng thesubject matter hereof for the Relevant Term and fn the Territory onfy; .

NOW THEREFORE, without waiving or othenifise prejudfcfng any legal posithns orarguments that either party may wish to asseit (a) outqide the Territory or (b) after the expirationof the applicable term hereof, or (c) as lo products other than New Digital Media Products of (d)with respect to musical composithns other than EQI's'p 'IIare of A~ef8IvarIt EMI NJusicaf 'ompositions,a)l ofwhich are expressly reserved, in conlideIsItfon oIt the mutual promises setforth herein, the suNciency ofwhich are hereby acknowledged, the'parties agree as follows:

THIS AGREEIIJIENT. (the EAgreemenf} ismade as efApnt I; 200$ (th(5 Effe~chTe Oatet ),by and between, on the one hand, Warner Music Inc., 75 Rockefeller plaza, New,York, New,York 10019, and ita wholly-owned subsidiaries doing business in the Territory (defined herein)(cofiectively, %lamer Music Group', and, on the other hand, EMI Plph Publishing, $290Avenue of the Americas, New York, New York 10104 ("KM)").

WHEREAS Warner Music Group desires to exploit various au(Iio-clnfy,and audiovisualmaster recordings ncw or later owned, controlled or Icensed byW~Qusfq Group, (the"Warner Mush Group Mastenf) in a variety of new digital music products, formals and services. (descnbed more fully herein, and defined herah, collecftvefbf, aIs th4 hlew'Digital MediaProdu~;

WHEREAS. vadous of lhe Warner Mush Group'Majdeltr (rIslinsd hsrehr as Ihs"Relevant Warner Mush Group Masters') now or may ldtar em EIIAI 6omposdtions (defineherein). or parts thereof;
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086112005 0595 ioM



Definitions.

The "Audio-Refated Royalty shag'.me'a'n th'':

aeoACT'EO

1.2 An Audiovisual Recordfng'haH mean a work consisting of video footage that fsowned or conlroHed by, or Hcensed lo, Warner Music Group, in synchronization with an audioWarner Musfc Group Master (for example,' Promotionai Video„or live concert footage} ofaRelevant EMI ComposHfon. Notwithstanding the foregoing, any feature-length motion picture or,compfete episode of any tefevfsfon program shiH be exduded from the deGnition ofAudiovisualRecording and shall not be subJect to this Agreement, or to ariy of the royalty rates provided forherein or to be agreed upon or estab8shed pursuant to this Agreement, provfdedgowever„ thatnothing herein shaN limit Warner Music Group from utHhtng a portion of any feature3engthmotion pfcture or televisfon program as an Audfovfsuaf Recordfng, fndudfng by fncluding suchportion as an Audiovisual Recording on a Dual Disc Product pursuant to the terms of thisAgreement, or by expfoitfng the same in a Digital Video Produ~

1.3 A "Comparable Standard CD shaH mean (a) a single-sessfon audio-only
compact disc playable in a Red Book-aucfio-.standard compact disc player or other Red Book-audio-compa5bfe player that embodies the same or viriuaHy the same 'set" of sound recordingscontained on the relevant Dual Dfsc Product,'Mu@@ession AxNo Product. or DSM LockedContent Product; or (b) in the event the. foregoing does not exist. the hypothetf~ Red Book-audio-standard compact disc equivalent embodying aN or substantfa8y all of ihe &amer MushGroup Masters contained on the Standard Audio Side (de6ned in subparagraph $ .11). of a ouafDisc Product, the First Session (defined in subparagnyh 1.23) of& Multf-Session AudioProduct, or the DSM Locked Confent Product, provkfed that such Standard Audio Sfde, "FirstSession„or DSM Locked Content Product fs approximately equfvafent in Iength to, and doesnot exceed, a conventional standard-length single disc CD.

'.4 A Dfgkaf Vfdeo Product sha8 mean only (a) an EMD Music Vfdeo Safe, or (b) anExhibitiorH3nfy Vkfeo Stream, or (c) a Limited Video Downfoad, or (d) another reasonablysfmHar form of Hcensed digital expfoNatfon of an Audiovisual Recording that fs acceptable to EMland approved fn writing by EMI for inclusion hereunder, fn Hs sole but reasonable discretion.
1.5 . A Dfgital Video Product lmpfemented Ucense shall incan the Hcense issued byEMl in order to vest in Warner Mush Group the right to expfoit a Relevant EMl Compositioncontafned on a Digital Video Product as permitted under Section 2.5, below. and in accordancewith the provfsions of Sectfon 2.5.1 with respect to such Relevant EMl Composition. The form ofthe Digital Video Product lmpfemented License is set forth on Schedule 1.5 hereto

l.8 The Digital Video Product Term shall mean the period commencing on theEffective Date, through and incfuding June 30, 2007.

$ .7 A DSM Locked Content implemented License" shaN mean the.Hcense issued byEMl in order to vest in Warner Music Group the right to exploit a Refevant EMf Composition for
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a DsM Locked conlent Product as permiltad under Se on .3,'helpw,,ami in accwdance withihe provhions ci Sadion 2.3.t with nmpect to such Rale an E I Cirmposkjon, Tive iqnn pi lhsDSQ"L6NMC5ntenTINpleN eAfeCUcense is stForth S uie 1.8 hereto.

1.8 A DSQ Locked Content Product'haN myan,an audio-only %fe (a) embodyingone or more Nfarner Music Gmup Master{s) encr'ypted oi'therw'ise'protected by digital rightsmanagement ("DRM'), or degraded (e.g.; by means of vofceov~) ~o ap nest to,maleriaNy,substitute for the sale of a copy of a non-degraded Vlam'er ftjfusic Group Master {b) thatis'esMenton a computer hard drive, consumer electronic device, pr oHr. digital storage media '

DShP) at the point of sale of the computer hant drfve, consume efecfr'o~ deyfca, or,other,'SM, and (c) ls either (I) not otherwise accessible to, or )fay'abkl ln p non-degraded form by, the. consumer without additional payment (that fs, payment In adIfi5on to the payment for the.computer hard drfve, consumer electronic device, or other.DSM itself) apdfor authorizahon,or'ft)accessible. or pfayabfe by a consumer for no morar than a lhghd )Ime period andfora Nmitednufnber of plays, . that Is, fn eNher case, commsrcf~ reasonabIe NIr tbjs pIrpase qt, and madeaccessible to or playabfe by fhe consumer'ofely for Ihe IIturpose, of, inducfog the consumerto'akean addl8onal payment to permanen5y unlock, or enable ihe norHfsgraded play of(hereinafter, lo UohcV) the Ne (the fatter, a frfal DSM Locked Content Producg.
't.e A Dual Disc Product, MutpSesshn Audh ro M )ccjmd,ContentProduct, or trrdeo DsM Lodmd content Produd shrdl he cari, Dkrbikrrtrap ittnhmerMush Group hss'volunlanlv and psrmanennv p rhd 'mth paksesshc o*'i's those tenne are'sedin 17 U.S.C secBon 115(c)(2) and the impfsmehtf+ ~ufatfons therefor.
1.10 A Dual Dhc implemented Ucense" shaN dean a wfcerIse issued by El@I feofder,to vest in Warner Music Group the right to exploit a Refev'ynt EM] Cpmp+Spn on a Dual Gfsc.,Product as permhtsd under Section 2.1, below,.in accord&ca ', the provisions of. Sec5on2.1.1 with respect to such Relevant EMI Composhfon. The foIm qf thy Duaffisc fmplagenfed,Ucense is setforth on Schedufe 1 10 hereto.

1 11 A "-Dual Disc Product" shaN mean an~A+duct consisting of two ormore separate sides," separately accessible sessfonss or separate,optical discs packag~and sold together embodying only: (a) one 'skfe or sepatatefy a~ice sessIon, or dfso witha playing 5me less than ~nsis5ng ofhiuc&enfy matetial, typically fn sterea(the Standard Audio Sde ), which may also contain lhe sam) a mgerfafrg ono or,more compressed formats (e.gaa VWAA, AAC ATRAC3) (each, a . oima or different bit rates,.and (b) one or mors audio'visual, or audio andfor audiovisual ifkfej ppam~t~a~bIesessions, or discs, w'Rh a coNective pfaying Srne of the at) ., ual patella+he AV Skfe ) subJect to the foffawfnghrther hescrfp5ons wYd addNfonalIfmha5ons. The audio.content contained on the Standard Audio S|de shall consist of the same .. or substan5ally the same sound recordings as those on IhIIt CppIara)ie $tandard CD (f,evethere may be one track on the Standanf Audb Skfe that ddes pt pppI.'ar 'pn Q comparableStandard CO), and shaN be approximately equivalent In lsIxfth, to Q I of'yfngfe fuN-,length album. The AV Side may include Promo5onaf VIdeos or othe~Audiovisual Recordings„inusfcaf underbeds. spoken word interviews, lyric displays.'. and/or other material or content,except that {s) the audiovisual content may not exceed '

)and {b) the onlyaudio-only content that may appear on the AV Sfde is some or aN ~f the mme, or,supstariba}fythe same, audio content contained on Ihe Standard Auwo hide (i.arm there.may be one audfo-only track on the AV side that does not appear on the Standard Audio Skfe), hut fn a diFerentaudio or Hie format or fomiats (e.g., surround sound, Doiby,'PCM& DTS, AAC', NottA QQ-,Rofttt), and such audio-only content may not exceedt in any
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one format. The AY Side may not incfude commercial adverthements or endorsements thatuse any EMl Composition to sponsor, endorse, or sell any product or service, or which'otherNrt58 teaeoiiabfy-surges sponsorsfiTp or approva} oTany product or service unretated toEMl or the relevant songwriter, without prior written consent from EMl. i

REDACTED

REDACTED

t.12 The Dual Dhc Product Term shall mean lhe period from the Effective Datethrough and fncfudlng June 30, 2007. Motwtthstandfng the foregoing, &amer Musfc Group shallhave g) not less than thfrty-sfx (36) months from the fntttaf refease of any fndivfdual title of a DualDisc Product embodying a Refevant Warner Music Group Master released prior to June 30,2007 to.contfnue to manutacture and dtstnbute such Dual Dhc Product titfe; and (fi) a perpetuallight to distribute (but not manufacture) such Dual Disc Product title thereafter. No rfghts aregranted herein to Warner Music'Group to manufacture or distribute any-new Dual Ofsc Producttitfe on or after June 30, 2007, whfch title had not been released prior to June 30, 2007.
! .13 An EMO Music Ytdeo Sale'haH mean a permanent digital download of a dfgkafttfe embodying a Promotional Video or other Audtovhuaf Recording, but shaH not lndude anyPmmotfonaf Vfdeo or other Audhvlsual Recording, or other embodiment of a Warner MusicGroup Master in an audlovfsual work fixed on a Standard CD, Dual Disc, DVD, film, or any otheroptical disc or other physical media. An EMD Music Ytdeo Safe shaH not, however, include anaudiovisual work (including a Promotional Ytdeo or other Audfovtsual Recordfng) embodied in,distributed, or otherwise transmitted as, a Tetecommunfcabon Personafization Product.
t.f4 An. EMf Composition shaH mean a lnusical compositfon (including any interestthereiri arising'rom any.cleared 'sampfes inctuded therein) in which the rights which are the'ubjectrnatter of this Agreement are owned or controlled by, or ficensed to, EM!, in whole or in
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part. in the Territory, and which are availabla, lo the extent of EMI's ownership or ccxdrolthereof and to.lhe exlfiot~o Na rigbll,.for.h.purposes dhscrked.hea8o,'e+&~~ ta.thebemaand condi5nns set forth in this Agreement and to any. exiktintI e~IpHcIt reslricHons or IimHatlons:thereon imposed pursuant to the SongwriterAgreements or otherwiss. The parties shallcooperate'with each other as far as reasonably practicable in an effort to Identify any EMIComposithna lo be included on a parOcular New DIgHal fHedla Aed4ct 'and'to ldentH'yany'xistingexpHcit restric5on or Hmilatfon applicable to such composi5ons,'and shaHuse'ommerciaHyreasonable business efforh to have such resiricUon or Hmiiion removed orwaived (provided that EMI shaN not be required to accord ariy addHhnal consideration theiefor).'naddition, Warner Music Group shaN, with respect to Aodiayhual ReixIrdlngs embodied onDual Disc Products or Dkfitat Video Products, Identify to AN ln advance of the rale'ase'fany'uchproduct any Relevant EMI Composltlona embodied fn any Audiovisual Recordingcontained thereon, provided that Warner Mush Group's Inadvertent'faHory to do so in any 'nstanceshaN not constNuts a breach of this Agreement.'n ths leveht a
remove orwaive a restric5on, EMI shaH notify Warner Mhsld Group bf sIich restric8on aa soonas prac5cabts to accommodate such situa5ons. Any corlipckltldn sijbject td such Hmiia5onor'estrlc5onshaH not be or shaN cease to be an EMI Composl5on made avalhble for the purposes

. described in thl's Agreement, provided that if such EMI Cbm~&n'has been exploited underthe terms hereof, Nfamer. Music Group shaN, to ths exterlt relqviiIsd IIy.s4ch Aetrictlon orHmlta5on, cease furtherdistribu5on of such EMI. Composl5on pr'omptly foHowing Warner MusldGroup's receipt of such no5cs. WNh respect to any. such musical composi5on which may bsowned or conlroNed by EMI only ts pa~ 5ie term "LN Co-i~~a shaN only refer to ihaipoNon of the musical composi5on controged by EMI, and thh Aqresmeni does not compromise,'mit,or affect in any way Warner Music Greup's rights to other por5ons of the composi5on, .

including any right it may have to rely on any appHcabls.controHad chan clause for the
. use~. The par5es shall cooperate w th each other as far as reasonably prac5cabls in aneffort to identity any. co-PubHsheia af such a composi5on. Furthermore,.in the.event that EMIowns or controls orhas a Hcense to any musical composltkwS only f&s psribd,ef.5me during theRelevant Yerm, and ls precluded from gran5ng rights to Vlarner Music Group Niat extendbeyond such period of 5me, then.suchmusical composNIon may be considered an EMIComposi5on only for such period of time, and EMI shaN uss commtlclalIy reasonable efforts bjprovide Warner Music Cmup with reasonable noNce ln connec5an IhereIIHh,'ncluding by ..
notifying Warner Music Group of any writers that precfeceased any appHcable rw)sival tenn ofcopyright during the Relevant Tenn. Notwilhstanding ths foregoing, any faHijre by EMI Ioprovide the no5csdescnbed1n Ihs preceding sentence potpo~ a',breach oflhh,Agreement. WamerQusio Group admawledgea that.EMt mey, in the normal course ofbusiness, and otherwise, lose rights wHh respect to musical composiIIons, h'whtch event suchcompositions may cease to bs EMI ComposHfons hereunder, and EMI sfiaH have nq HatiRity to '.

Warner'Music Group wHh respect Io the unavaHabHNy of such musical composi5ons.NobAthstanding the foregoing, any Ncense granted by Ehll to'Warner Music Group pursuant tothis Agreement shal, Io the extent possible under relevant law and contract, extend for theen5rs Relevant Term, and EMI's successor's.rights shaH be subject to such license, to Qe fipN;extent aHowabis under appHcable law

REDACTED
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REDACTED

1;15 An ExhibItfon-Only Video Stream" shall mean a transmission of a Promotional
Vkieo or other Audiovisual Recording, via a widely-used digital streaming media technology
(e.g., RealSystem 62 from RealNetwork, Microsoft VNndaws Media Technologies, or an
accepted protocol for wirefess that is configured by the transmitting entity in a manner designed
so that the transmhsfon wilt not result in 'a digital download, other permanently playable fixation
in a digital Se, or other permanently playable copy of the Promotional Video or Audiovisual
Recording being made on the end user's computer or other playback device. An Exhibition-
Only Video Stream shall not, however, include an audiovisual work {inchidfng a Promotional
Video or other Audiovisual Recording) embodied in, distributed, or oth'elwise transmitted as, a
Tefecommunfcatfon Personalization Product,

1.16 An implemented License" shaH mean a license Issued by EMI'in order to vest in
Warner Musfc Group the right to expfoit a Refevant EMI Composition In a Mew Digital Media
Product in accordance with the terms of this Agreemenl For the purposes af thfs Agreement,
reference to an Implemented Ucense shall mean any or aN of the following: a Duyl Disc
Implemented Ucense, a Tefecommunfcatfon Personalization Products Implemented Ucense, a
Digital Wdeo Product, Implemented Ucense, a DSM Locked Confent Implemented Ucense„or a
hilultf-Session frnplemented Ucense.

1 17 A "Umited Video Download shaH incan a condiUoned, timed-out," or limited
digital download of a dfgital file embodyfng a Promotional Video or other Audiovisual Recording,
but shaH not include any Promotional Video or other Audiovisual Recording, or other
embodiment of a V/amer IVIusfc Group IVfaster'. in an audiovisual work fixed on a'tandard CD,
Dual Disc, DVD, film, or any other optical.disc or other physical" medfa. A Umited Video
Download shall not, however, Include an audiovisual work {including a Promo)anal Video or
other Audiovfsuaf Recarding) embodied in, distributed, or otherwise transmitted as, 'a
Tefecommunfcation Person'afizqtion Product.

1.18 A Locked Content Pmduct shaH mean a DSM.Locked Content Product, a Video
DSM Locked Content Product, a Master Ringtone Lacked Content Product, or a Vkfeo Master
Ringtone locked Content Product.

1.19 The Locked Cohtent Term" shall mean the period firom the Effective Date,
through and including June 30, 2007, prov'Ided however that, subJect to paragraph 7 herein, (a)with respect to Locked Content Products Dhtnbuted on or before June 30, 2007, the consumer
shaH be.permitted to Unlock {defined in subparagraph 1.8 above) any eimypted content
fofhwing.the expiration of the Locked Content Tenn,'(b) Warner Music Group and/or those
acting under Its authority may, after June 30, 2007 but prior to June 30, 2008, fulfill any arders
pfaced for Locked Conterit Products dunng the Locked Content Term, including by
manufacturing any Locked Content Products necessary to do so, and (c) %amer Music Group
and/or those acting under its authority may, after June 30, 2007, seH off any physical Locked
Content Products manufactured during the Locked Content Term.

1.20 A "Master Rlngback'hall mean an audio-onfy digital file or code that is created
from all or part of a Warner Music Group Master (and, for the avoidance of doubt, that is not a
so-caffed 'monophonic or "polyphonic'ingtone or ringback, but may contain monophonic or
polyphonic elements for sound optfr6fzatfon purposes and/or non-music efements (e.g., a
spoken message from the artist)) and that is transmitted from a remote server, and which wiN be
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heard on the telecommunications device (e.g., a telephone, pager, or 8iackbeny~) of aconsumer during the period of time between the initiation of. the call or other cofnmu~nf afjgri byfhe consumer and the earffer of: (I) tennfna5on of the call or other communicaffon by theconsumer or (s) acceptance of the call or other communfca6on by the intended recipient: ortelecommunications network (e.g., voicemail). A Master Ringbacfc may,locfeperpith the,segment of the Warner Music Group Master, incidentalljt incorporat'e non-rhefo'dic tones or other'oundsindicating to the person placing the communication that the recipient is being contacted'e.g.,simulating the sounds of a ringing telephone or a voice cweg'.

1.21 A Master Rfngton'e shaN mean an aucNo'-only efIictiIcni6 Nfe that fs craatecf fromaN or part of a Warner Music Group Master (and, for the avoidance of doubt, that. Is not a so-'alMmonophonfc or. polyphonic nngtone or nngbadc, but may confahi monophonic orpofyphonh elements foi'ound op5miza5on purposes aridror no'n-music eleImefih (e.g„a,spoken message from the ai5st)) anct fhat Is transmitted io, 'and then made itss'Ident on, a,wireless telecommunfca6ons devke (s.g., a telephone, pager, or iNacfcbeny'a) ot computer,and which will cause such device to announce the recep6on of an incoming telephone, call or'thercommunica5on or message, or alert the receiver aa to'he'act that lhere is acommunlca6on or message, by piaylhg the lamer Music~+Mdster or part tifereof.

1.22 A Master Ringtone Locked Content Producf'&N QeaiI an;auctf~nfy.electronfcSfe that is (a) created fram aN or part of a Warner Music ~p Master (and .for', the avqfdapcej of',doubt, that fs not a so-caNed monophonic'r. polyphonic'Ingtbns'or rl~acfc, big~ may ~i~ 'ionophonIcor pofypfionic elements for sound op6mfzatfon fiuiIIos6s andfoj.'on-musicelements (e g.. a spoken message from the ai6st)) anti that h efthet resldeht on a jvire'fesytelecommunications device (e.g., a telephone, pager,'r BlMbeny™) or computer at the point'of sale. and fs intended to bs played on such device to announce the recepfion,of an incomhgtelephone call or other comrnunica6on or message. or al'ert the r'ecehrer as to ti'ia fact that thereis a communication or message, and (b) is either Oi not otheiwhe a~ibis & the consumer,without adc65onal payment (ihat fs, payment in addiSon to the payment for itistelecommunica5ons dsvke NseN) andlor authcrfza5on, 4 pi)'accessible'.by a consumer for nomore than a NmNed time period andlor a lfmNed number of IIfay5, that fs,'irI either case,ccsnmerciaNy reasonable for the.purpose of, and made acceSsfbfe tb the consumer solely for the'urposeof. Inducing ihe consumer to make an acfditfonaf payment to pennanenNy .Unlock'hedisc or file (the latter, a Trial Master Rlngtone Locked Content Product). A Master Rfngtone .'.

may, togetherwith lhs Mfamer. Mush Group Masfer, inciden&Ny &ncoipqrsfe no~ehdfc tones .'rother sounds fe.g., a sfmulaSon of fhe sound ofa nngfng.telephone, dr a VoiIzi ct~ ff, enclto the extent that a Nfe otheiwfse mee6ng ths delfni5o'n Inl thel Sr'Aence o~f this subparagraph'hocontaIns Promclhnal Videos or otherAudhvisual RdcorIff~ that INe shalI be consfderedand treated as a Wdeo Master. Ringtone Locked Ccintent Product for th'e purposes, of Snd,subJect to the terms of. this Agreement

1' Mu~ession Audio Product" shalt mea a ucI coitshtwng 'pf afi aucNq onlyoptIcal disc(or multiple discs or other recorded media'pa ed togIith+ epbqdyfng la) a .:Standard Audio Side (defined in subparagraph 1.11 abov4)

REDACTED

jand (bj one or more addhlonal, separately accessible "sides"or sessions or op6cal dhcs (fhe &Nitionaf Sessions ) having one or more instances of the
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same or substantially the sama sound recordhgs as those on the First Session (provided that
there may be one track that does not appear 'an the Standard Audio SMe), except that those
racorChrigs ~ay e Q remaat~eg or re-mored rn an agemslgre lldenrng format (a g.,gggCl3, 5 1
mix surround sound and/or compressed formats {e.g.. WMA, AAC, ATRAC3)) or at dNerent bit
rates, and/or (ii) embodied in DRM-protected digital media Sfes. Subject to subparagraph 1.11,
if an optical dfsc or discs that otherwfse would qualify as a Mufti-Session Audio Product
embodies or embody any audhvisual content, other than lyric displays, the disc(s} shall be
considered as if. it/they were a Dual Disc Product for the all purposes hereunder, including for
the purpose of calculating the royalties to be paid to EMl pursuant to any license covering the
use of Relevant Warner Music.Group Masters on such disc(s).

1 24 The Multi-Session Audh Product Term shaH mean the period from the Effective
Date through. and induding tune 30, 2007. Notwithstanding the foregohg, Warner Music Group
shall have {I) not fess than twelve (12) months from the Initial refease of any IMvfduaf Qfe of a
Mufti-Session Audio Produd embodying a Relevant Warner Mush Group Master released prior
to June 30, 2607 to conthua to manufacture and distribut such Multi-Session Audio Product
tith; arid (n) a perpetual right to distnbute (but not manufacture) such Mufti-Session Audio
Product; title thereafter. No tights are granted herein to Warner Musfc Group to rpanufacture. or

, dhtrH3ute any new Multi-Sessfon Audio Product tiOe after June 30, 2007; which title had not
been released prhr to June 30, 2607.

1.25 A "Multi-Session implemented License shall mean the license Lmsared b.a ~1I fn
order to vest ln Warner Music Group the right to exploit a Relevant EMl Composition for a Multf-
Sesslon Audio Product as permitted under Section 2.2 and in accordance with the provhfons of
Section 2.2 1 vvlth respect to such Rehvant EMI Composition. The form of the Mufti-Session
implemented License Is set forth on Schedule 1.25 hereto

1.26. The New Dfgital Media A'udfo Cap" shaH mean

REDACTED

REDACTED.
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REDACTED

REDACTED

1.27 The 'New OigRBI Medfa Products shel mean o~ Dual Dho Products, MulN-
Session Audio products, QSM Lodced Content Products, Tefecommunfqathje Psrspnagzatfon.
deducts, and Digihl Vkho Products.

4.28 A Promotional VMeo shaN mean a vfdeo 'of the type that are shown on M192 or
VH-1, that embodies a Warner Music Group Master, and 'which Is generpgy,used lrj the incfustiy
to. promote Na sale of sW in"st-r.

1.29 A Publisher shag mean a music publisher orother peison.orerigty that owns,
administers, or confrols copyrights fn one or more musical compositions

1.30 A Relevant EMI Composition .shag mean any ELtf Compositions embodied fn
whole or fn part on a Warner Musfo Group Master.

f;3$ Refevant Term" shaN mean the Qvaf Disc'Tenn, the IIrfuf@Sessfon Audfo product
Tenn, the LacfoMt Ccintent Product Term, ihe Tefecommunfcaffon Personalization Pmducts
Term, or the Dfglaf Video Product Term, whichever h pertinent.'.32"Relevant Warner.Music Group Master shag meah aity Warner Music GroupMaster embodying an EMI Cbmposfgon, in whole or. fn part

4.33 The SeN Olf Penod" Is dethed In Secgon 7, befow.

g.34 Songwriter Agreemenf(s) 'shan mean thee aIfrehments pursuant to which ENIIhas acquired rights viith respect to any EMI Composiaon.

. 1.35 The "Standard Audio Cap shaft meacf'.38

The 'Statutory Mechanical Rate" shjsl mean eftfht hnd'one-half.U.'8. cents
($.085) prior to January 1, 2007, and nfne and one-tenth U.S. cents (4.091) thereafter (or. for
songs more th'an five minutes, one and sixty-five one hundredths V.S', cej1ts ($.%65) per minute
prior to January $ . 2007, and one and seventy-five one hundredths U.S. cents ($.0175) perminute thereafter, tothe extent not preduded by any 'don0'olid cI3mglosi5on'ause or other
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applicable provision in an artist agreement), or, for exploitations in Canada, any similar
compulsory or yravaifinng roechanfcaf royalty'rata in Canada, as applicable.

1.37 A Telecommunication Personalization Product shall mean (a) a Master
Ringtone, (b) a Master Ringback, or (c) a Master Rlngtone Locked Content Product Schedule
1.37 sets forth a list of EMI Compositions which have been or are currently being exploitedby
Vlarner Mush Group via a Telecommunication Personalization Product The parties agree to
updata Schedule 1.37 monthly to reflect EMI Compositions which have been approved for
exploitation in a Telecommunfcatfon Personalization Product.

1.38 A "Telecommunication Personalization Products implemented License shaH
mean a license issued by EMI in order to vest in Vfarner Mush Group the right to exploit a
Relevant EMI Composition in a Telecommunication Personalization Product as permitted under
Section 2.4, below, in accordance with the provisions of Section 2.4.1 wilh respect to such
Relevant EMI Composition. Ihe form of the Telecommunication Personalization Produds
Implemented License is sat forth on Schedule 1.38 hereto.

1;39 The "Tefecommunfcatfon Personalization Products Term" shaH meyn Ihe period
commancfng on the EffectIve Date, through and including June 30, 2007, but con8nufng solely
to the extent necessary so that a Service which enters Into an agreement wRh &amer Mush
Group during the twelve (12) months prior to such data vn1I have twelve {12) months from the
date of such agreement to expfoit Telecommunication Personalization Products hereunder.
Notwithstanding the foregoing, a consumer who has purchased, prior to the expiration of tha
Telecommunication Personafization Products Term a RfngbackTone embodying a Relevant
Mfarnar Music Group Master, shall have no less than twelve (12) months from the date of
purchase to continue to use that Rlngback Tone.

1.40 The Temtory shaNm~
REDACTED

1.41 "Vkfeo DSM Locked Content Product shaN mean a Ne {a) ernbodyfng ona or
more Promotional %leos or other Audiovisual Recordings encrypted or otherwise protected by
dfgital rights management {"DRhl"), {b) that fs resident on a computer hard drive, consumer
efectronic device, or other dfgkal storage rnadfa { DSlN ) at the point of safe, and {c) is either (i)
.not otherwise accessible to the consumer without additional payment (that Is, payment in
additfon to the'payment for the computer hard drive, consumer.electronic device, or other OSM
itself) andtor authorization, or {H) accessibfe by a consumer for no more than a limited time
period'andfor a Hmitad number of "plays, that is, fn either case, commercially reasonahfe for the
purpose of, and made accessible to the consumer solely for the purpose of, inducing the
consumer to make an additional payment to permanently Unbck the dfso or file (the latter, a
"Trial Video DSM Locked Content ProducC).

1.42 A video Master Ringtone shall mean an audiovisual electronfc fife that fs
created from aN or part of a &amer Musfc Group Master {and, for the avoidance of doubt, that is
not a so-caHad "monophonic" or polyphonic ringtone or ringback, but may contain monophonic
or polyphonic elements for sound optfmfzalion purpo'ses and/or non-music efements (e.g., a
spoken message from the artist)) and that fs transmitted to, and then made resident on, a
telecommunications device {a.g., a telephone, pager, or 8hckberry™) or computer, and which
wilt cause such device lo announce the receptfon of an fncoming telephone caB or other
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communication or message, or alert the receiver as to the'fact the there is a'cornmunfca5onor'assacreby plagi~n the Audfovisuaf Recording or part thereof.

)A3 A 'Video Master Ringtone Locked Contlsnt Product shall mea'n an.audiovisual
Qe that embodies a Promotional Video or other Audiovisual Recotdlngg (Ind, for the avoidance
of doubt, that is not a so-called monophonic'r polyphonic ringtone or ringbaok) and that h
either resident on a teiecommunica5ona device (e.g., a telephone, pager,'r 8faokbeny'ni) @
the point of sale, and which is intended to be played on such devtce to annou~nce Ihereception'f

an incoming telephone cail or other communha5on or message, or alert the rsceNeras to the
fact that there Is a communha5on or message, and (b) is!siSsr (I) ndt othenivise accessible to .

eie consumer without addf5onal payment (that is, paymsht In'addi5on to Ns 'pay'ment far th'e
tefecommunica5ons device ItseN) and/or authorfza5on, or'(I) accSsslbfe by a consumer for no'orethan a Nmited time period andIor a limited number of ptaysj lhat fs, in 'either case,
commercially reasonable for the pipose of, and made accessible to'the'consumer solely for the
purpose of, inducing ihe consumer to make an addi5onal payment to'eiifianen5y Unhck the
dhc or fiife (the fatter, a Trial Video Master Rlngtone todted ContentPrxtdudf).'A4

Wfamer Music Gioup has the rneanlng set folthln the preambfe,~ Sbove. but for
the avoidance of doubt, Warner Music Group does not h8udh airy eiIi5ty which fs nest a'v46Ny'wnedsubsidiary ofWarner Music lnc. to the extent such subsidiary~engages ln the business of
music pubihhlng, tefsvhion, mo5ion picture producthn or consumer ehctionfcsmanuhcturfng.'he

Warner Mush Group en55es fndude but are not limited to those entities set forth or's
Schedule 1A4. For the avoidance ofdoubt, Warner Music Group hdudes without Iinutatlon any
label dlstifbuted by the Warner Music Group orany memher Cerhaf'.46A "Warner Music Group Master shall have the meaning Set fnrth. abave, and
shall:indude but not be limited to.any Relevant Warner Muste Grnup~MaSIsr!

2 ANresinents as to t.icensfno Method clod and!Rovaltlr Rates.

? 1 . Dual Disc Products.

? 1.1 Agreement to Issue Dasl D/se ImplementedDctensea, Provided.that'arnerMusic Group fu58ls the condI5ons set forth in Sec6o62.1'.0.0'with re!aped td each 'efe!ventEMI Composithn to be embodfed fn a Relevant!Wainer'Mu'sic Croup Master on a Dual
Dhc Product, EMI hereby agrees to issue Dual Disc IrnpRenenfed U~s, 'or cause Dual Disc
implemented Ucenses to be Issued; to Warner Music Groupie syncNronhe,'reproduce 'and

" dfstnbute, solely In the Territory and on/y (subJect to paragraph 7) duilng the Dual Nlc Procfuct
Tenn, Relevant EMI ComposWons as embodied ln Relevant Warner hllush Cmup Masters
contained on Dual Disc Products created by Warner Mush~ on'the'en!ns Set forthherein.'ual

Disc Implemented Licenses shall also Inctude thh right to syhchionhe, embody and dhplaly.
the Iyrks of the Relevant EMl Composithns embodied In Relevant Warner Music Group

. Iltfasters as part of such products, and to have ihe same done by ils relevant manufacturer. with
the understanding that the scope of the ifght to synchronize, hmblodyi and cNpl+ fyifcs'ereundershall be analogous to the manner and way such lyifcs have been Iradi5onally

. displayed in conneclon with tradi5onal physical products {e.g., on Incr notes and J-cards).
Notwithstanding the preceding sentence, any such license to exploit lyncs hereundershall not .

include'he tight to create a 'karaoke session or version of any Relevant EMl Composithn. For
the avoidance of doubt. EMI is not gran5ng Warner Mush!Group any'Jkensel to ftjrfher
i spioduce or otheiwise exploit lyrics separate and.apatt from their'nclusion dn the Dual Disc
Product concerned snd/or separate and apart from.ihe Reievant Warner Music Group Masters
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to whish they relate. Each Dual Disc Product requires new and separate mechanical licenses
from those applicable to any comparable single-session audio-only CD (or any other product).
Foi'the-avoMa'nes'of doubt; thfr Agresmant grants Warner Music-GrouperTkf~ Ihense any
EMl Composition embodied in a Promotional Yfdeo,or other Audiovisual Nfork included on the
Dual Disc Product to a third-party for use as original programming, or as part of a motion
picture, short film, documentary or television program, or for any purpose other than as the Dual
Disc Products

2.1.1.1 in the event Warner Mush Group desires to exploit a Relevant
EMl Compositfon in a Refevant Warner Music Group Master on a Dual Disc Product, Vlamer
Music Group shalt, prior to the release of any Dual Disc Product containing a Retevant EMl
Composi0on in a Relevant Warner Mush Group Master, for each Relevant EMl Composition:
submit to EMl (i) the label copy for such proposed Dual Disc Product, including. aB sessions
contained therein; consisting of the UUe, artist, producer and Uming of each track, and (U) the
calcufaUons underlying each of the Audio-Related Royalty and. the AY-Related Royalty to be
paid on such Dual Disc, or the foundaUons of such cafcufaUons, consfsUrig of informaUon
concerning caps and the like, to the extent known (co!fectivefy, the Dual Disc License
Documenta5on ). EMf shaH prompUy review the Dual Disc License DocumentaUoli and if such
Dual Dfsc Ucense DocumentaUon fs accurate, EMt shall prompUy issue a Dual Disc
fmpfemented Ucense for such EM1 Composition to be integrated '!n the Dual Disc Product. If
EMI Snds an fnaccuracy ln the Dual Disc.Ucense Documentation, EMl shaft bring the inaccuracy
to the attention of Warner Music Group, and lhe parties shall vyork together, in good faith so that
Warner Musfo Group may deliver to EMl accurate Dual Disc Lfcense DocumentaUon and EMl
may thereafter issue the appropriate Dual Dfsc implemented Ucense. Notwithstanding the
foregoing. Warner Music Group's inadvertent failure to provkte the Dual Disc License
Documentation (provided that Warner hlusfc Group has expended commercfaffy reasonable
efforts to do so) before release shall not constitute a breach of this Agreement,or provide a
basis for EMf to refuse to issue a Dual Disc implemented License retroactive'ty release once
Warner Musfc Group provides the Dual Disc License Documentation, provfded that such
complete Dual Dfsc License DocumentaUon fs provided withfn fhfrty (30) days of release.

2 1 2 Royalty!

REDACTED

REDACTED
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REDACTED

2.1A Lyrfcs.

REDACTED

2.1.8 REDAGTEO

2.4:I REDACTED

2.2 INultt&essfon Audio Products.

2.2.4 Agreemint to Issve Nul~esslon Implemented LIcenses. Provided
that Warner Mush Group fulr$Ns the co$idi6ons set forth in Secthn Z.2.1 f with respect to eachRelevant EMf Composition to be embodied h a Relevant Warner Music Group Master on aMulti-Session ]4aSo Product, EMf hereby agrees to fssue Mullion fmpfemented Ucenses,or cause Mullion fmpfemented Ucenses to be issued, to Warner Mush Group to
reproduce and dfstnbuta, solely fn the Terriory snd only (subject to pa$agraph 7) during the
Mufti-Sessfon Audio Product Term, Refevant EMf Composibons as embodied in Relevant
Warner Music Group Masters contained on Mufti-Session Audio Products created by Warner
Musfc Group on the terms set forth herein. MuISSessfon fmpfsmented Ucenses shall also
)ncfude the'right to embody and dhplay the lyrics af the Relevant EMl Compositions embodied
jn Relevant Warner Music Group Masters on such products, with the understanding that the

. scope of the right to embody and dhpfsy lyrics hereunder shall be analogous to the manner and
way such lyrics have been traditionally.dfspfayed fn connection with traditional physical products

5$72Q594M$ $ HYUBNSS22$ rv$ 1



2.2.1 1 In the event Namer Music.Group desires to exploit a RehvantEMI ComposNfon in a Relevant Nsmer Musk: Group Master on, a Ilhuitf;Session Audio Product,Narner Music Group shaN, prior to the rehase of any Mul54essfon Audio Product containing aRelevant EMI CornposNhn I'n a Rehvant Narner Mush p IIJIasfer, for~ Rqhvqnt ELII,Composlthn= submit to EMI 0) lhe hbel copy for aN 8j of, prpposed',MultMessfon.Audio Product, consisting of tha Sh, artist, producer'and tfmhg',of each track,. and (li) thecafcufa5ons underfyfng Ihe Audh-Rehtad Royalty or the " tfofo'f~ cafcuhtfons,consisting of informatfon concerning caps and the like, td IhII, rff knqwn,(colhctlvefy, theMul5$essfon Audfo Ucense Docuinenta6ont'). EMI shkN +eIiir Ihe MuIN4asslon Audio .Ucense Documentathrr and if such.MuHWession Au'dfo'Uehnse Document'a5on h accurate, '.EMf shaN Issue a MullMasshn Audio Implemented Ucense'for such EMI ComposItfon to beintegrated Ir8 Ihe Muf5$essfon Audh Product. If EMI finds an fnaccIIraqy fri the Mul54e~fon,Audio Ucense Documentation, EMI shaN bring Ihe fnaccurac'y-to', theI attjm5qn ofName SlushGroup, and the partfes shall work together fn good faith so patWarner Mush Group may deQerto EMI accurate lUlu~ssfon Audio Ue8nse Documentatfop a+ EMI Inay hereafter IssuI8 IIN8'ta'I f oi N~ ndrxf+ oreg ng,
I8 Audio Ucense Documentation "

.

aNy', rea'ponpbfsI eifI2rts, to po sp),
os~~ a Ifasfs for, EMI tq'o release ones &amer Musj

appropnate MuIN-Session Audio fmphmentad Ucense. NoMusic Group's inadvertent fagure to provide Ihe Mul5-Sessio
(provided thatNarner Music Group has expended comnlarcfbsfere release shaH not constNute a breach of Ihfs AgreeInrefuse to hsue a MuISSessfon Implemented License retroGroup provides the SluSSessfonAudh Ucense.Docum
MuftWessfon Audio Ucense Do1mmentatfonh.provkfad

2.Z2 Avdfo-Rela@rIRovaltv

(e.g., on liner notes and J-cards). Notwithstanding the preceding sentqnc8i, aIIy sIIch Iic'ense,'to '

exploit lyrics hereunder shall not include the right to create a "karaoke" sesNiorj.gr yNRlan.af anyRelevant 8MComposiBon. For the avofdance of doubt, EMI is I1ot granting Namer MusicGroup any license to furiher reproduce, display or othetwis8i exploit fyri~ separate and apartfrom thefr 4dusion on Ihe Slufif-Session Audio Product concerrled andlor. separate aqd apart,from the Relevant Narner Mush Group Masters to v0hfch they relate. 0ach Mul5-Session Audio'roductrequires new. and separate mechanical licenses'rown those applfcsbh to anycomparabh single-session aud&enfy CD (or any othei prbducit).

'EDACTED

~EOACTED
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2.2.3 AV-Related Royalty.I

REDACTED

2.2.4 Lyrics.

2.2.5
REDACTED

2.2 f3

REDACTED

REDAC TED

2 3 D858 Locked Content Products.

.2.3.1 Agreement to Issue DSN Locked Content tmplernentedLicenses.'rovidedthat Warner Music Group fulfills the conditions set forth in.Section 2.3.$ .1 with respect
to each Relevant EMl Composition to be embodied fn a Refevant Warner Music Group Master
on a DSM Locked Content Product, EMl hereby agrees to issue. DSM Locked Content
implemented Licenses, or cause DSM Locked Content Impfemen)ed Licenses to be issued, to
Warner Musfc Group to reproduce 'and dfsf/lbute soiely in the Temtory and {sub|act to
paragraph 7) only during the Locked Content Product Term, Relevant EMl Compositions as
embodied in Relevant Vfamer Musfc Group'Mastevi contained in DSM Locked Content
Products on the terms provided herein. DSM Locked Content implemented Licenses shall also
indude the right to embody and display the lyrics.of the Relevant EMI ComposNons embodied
in Refevarit Warner Musfc Group Masters on such products, with the understanding that such
fy/fcs shall be synchronized, embodfed and dfspfayed in a manner anahgous to the manner and
way lyrics have been traditionally displayed in connection with Standard CD Products. For ihe
avoidance of doubt, EMI fs not granting Warner Music Group any license to further reproduce or
otherwise exploit fyrics separate and apart from their fnctusfon on the DSM l ocked Content
Product concerned andlor separate and apart from the Relevant Warner Musfc Group Masters
to which they relate. Each OSM Locked Content Product requfres new and separate
mechanical licenses from those appffcabfe to any comparabfe singfe-session'udio-only CD
(or any other product), and fs deemed a new release as of the date Warner Music Group
receives any compensation related to the distribution of the Locked Content Product, or when
the DRM for the DSM Locked Content is unlocked, whichever ls earlier, for the purpose of
determining any applfcabie controlled compositfon rate.
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2.3.).'I In the event Warner Music Group desires to exploit a Relevant
EMl Composition in a Relevant Warner Music Group Master on a OSM Locked Content,
Prodoct; fIffarrier Music t roup sfiati, prior'to the-release'o46y 'DCM~e%ed Coilitent Product'ontaininga Retevant EMI Compositionin a RetevantlWarner MusiclGroup Master,'for'ach
Relevant EMI Composibon: submit to 84I (I) the label copj for such proposed OSNI Locked
Content Product, including aN sessions contained therein; consis5ng of the 5tte, ar5st, producer

- and timing of each track, and Qn the catcuta5ons undhrlyhg the royalty tb b6 paid oh s6ch DSM
Locked Content Products, or the "founda5ons of such cakuts5ohs, Wr&}stlhg bf Informatt'on '.

concerning known caps and the Nke to the extent known (coltectt'vely', lhe "DSM Locked Content
Ucense Documenta5orf). EMI shaN prornp5y review the ~DSM LbctsIxl Contlsnt Ucense

. Documentation and if such DSMLocked Content License Documenta5o'n Is'accura'te, EMI shall ~

promptly issue a DSM Locked Content Implemented Ucense for such EMt Compost5oI1 to, be',
.integrated In the DSM Locked Content Product If Eall Iris 'an Ihadmkcy 4!he OSM Locked
Content Ucense Documetitatlon, EMI sludl bring the ihadcurhcy to the atten5on'fWarne8'
Music Group, and the par5es shall work together in glad'faiih sd th6tVfamhr Music Group may
deliver to EMI accurate DSM Locked Content Ucense Docurnenta5on and EMI may thereatter
issue the appropriate OSM Locked Content lmpternented Ucense. NotwBhstandtng ths
foregotng. Vfarner Music Group's inadvertent failure to provkle the DSM Locked Content

. Ucense Docurnenta5on (provided that Warner Music Graup has:expended comnierciatty
..reasonabti efforts to do so) before release shaN not constitute a breach of this Agreement or,

provide a basis for. ElNI to refuse to issue a DSM Locked Content tmptsmented 'Ucenie
retroactive to release once Warner Music Group provides the DSM Locked Content Ucense
Oocumenta5on. provided that such complete DSM Ld~ Anth'celme.Documenta5an ts
provided 8v5hfn thirty,(30) days from the 5rst Dtslnbu5on pf~ DSM, Locked Col1tent Product„

2.3.2 Royalty .

REDACTED

REDACTED

2.3.3 Lyrfca, REDACTED
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2.3.4

REDACTED

235

REDACTED

2.4 Telecommunication Personalization Products.

2.4.1 Agreement to issue,lelecommunlcatlon Personatlzatlon Product
/mplemented Licenses. EM I hereby agrees to issue Tefecomrnunfcaffona Personahtfon
Product Implemented Licenses, or cause Tefec'ommunfcatlons PersonaHzation Product
Implemented Ucenses to be issued, to defamer. Music Group or to thfrd-party services as
provided for herein {"Seivices ), td reproduce and distnbute solely fn the Territory and (sub]ect
to paragraph 7) only during the Telecommunicatfon PersonaÃzatfon Products Term,
Tefer~miinic~Hon Personalization Products that embodv Refevant EMI Compositions on the
terms provided hereunder, and such. licenses shall i@etude the rights, for such purpose only, {a)
to reproduce the musfcal composition onto a server, {b)'to reproduce the musical composithn
on a telecommunications device {e.g.', a telephone, pager, or 8fackbeny~, and (c) to create
any te'mporaiy or incidental reproductions. This Agreement does not cover any perfonnance
rights, synchronizatfon rights, print or karaoke rights, 'or, without EMI's prior written approvaf, the
use of the Telecommunication Personalization Product to market or promote a,product or
sen/ice (e cept to the extent tbe Tefecomminfcatfon Personalization Product itself consbtutes
an endorsement of the telecommunications device oi the service or provider through whfch It Is
hefng offered).

2.4 1.4 Whenever &amer Musfc Group and/or a Service desires to
expfoit Relevant EMI Compositions In Tefecornmunfcatfon Personalization Products, Warner
Musfc Group and/or the Service shall upon entering Into an agreement with a Service for
distribubon by a Service ofTefecommunfcatfon Personalization Products embodyfrig Relevant
EMI Compositfons, (a) promptfy provide EMl with written notice of the agreement, and (b)
promptly thereafter provide EMI a copy of the fully executed agreement between the Service
and Warner Music Group (the Tefecommunlcatfon PersonaHzatfon Product License
Documentation"). The Service shall then be added to Schedule 2.4.2.2 (described below).
%amer. Mush Group shall, prior to the execution of thfs Agreement, provide EMI with copiesof'll

agreeinents it has already entered into with Servfces for distribution of Telecommunication
Personalization Products embodying Refevant EMI Compositions and add those Services to
Schedufe 2.4.2.2. EMI shan prompffy Issue a Telecommunication Personaiizathn Product
implemented License for any or alf Relevant EMI Compositions Included on the TPP Approved
Compositfons List (defined behw) to be embodied fn Tekicommunicathn Personafiiation
Product(s) expfoited by Warner Mush Group or the Service, as the case may be, in accordance
with the terms of this Agreement. The Telecommunication Personaifzaflon Product
Implemented license shall be retroactive to the ffrst exploitation of the Relevant EMI

Composition in a Telecommunication PersonaÃzatfon Product by V/amer Music Group, or by the
Servicepursuant tofhisAgreement. The TPPApprovedCompositionsList shalfmeanthelist
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of the Relevant EMI Compositions that Warner Miisic Group and EMI aqree are available for
exploitation as Tefecommurlica!3on Personaiizatio!II Pfoducts under t'he telms sic forth in thIs
subparagraph 2.4. 1 he most current viersion of the TPP 'App'rovcrd Cem'posiitiens Ust as of the
Effective Date is annexed hereto as Schecluie 2 4:1.4 Wamler Musib Group shall, from tfme to
time, provide EMI wi'Ih wirftten notice of adifi6onal Relevant EMl Compo."ithns it desires to add
to the TPP Approved Compositions List, and the same shaft be ~e adde'd if,'in EMI's sole but

, reasonable discretfon, all relevant approvaifs have. been obtalinecL For the avoidance of doubt,
neither Warner Musfc Group nc8 any Service,;hall exphilt in a Tefecornmunication
Personaiizatfon Procluct any Relevant EMI', Composition that h not on the TPP Approved
Compositions List.. Also for the avoidance of doubt, if a.eomposItfon ceases to I3e an EMI
Composition for any reason after Warner Music Group a'nd/or a'Servke has begun exploiting
such EMI Composi5eri in a Tehxemmunfcatfon Personalization Product, Whmkr Mluslc Group
and/or a Service shall cease fudher di.kributfon of such Eij/If 'CoiInpokitfon pIom!Iiffy following
receipt ofvi/rltten notke by EMI that such ciornposlitlon Is no longer an "EMI Composition."

2.4.2 LlrceneEng /I/Feliodolocff/c

2.4.2.1 EMI retains the sole and exclusive ri!ght to llixan,'w (ior, subject to
the terms hereof, to refraIn from licensing) any use of a Relevant EMl Composilfon (and/or anyother EMI Composition) ln connection withi a Tefecommuhfc01ffo6 pefsona&atfon prod/M Iby
eitherVfamer Music Group or tiy a third-party aggregator, tefecommunfcatfons sexlike provider
or other entity (a Servke.), subjecit to subparagraph 2.4.'1„ ihLs subpara'grai4 2A,-L4„and
subparagraph 3 2 below. V/arrier Music Group sliaN haviia this nclht t6 it8',elf dlreictfy'exploit (bult
not to'sublicense others to exploit) Refevaint EfI/I} Compositions enbodfed in Tefecemrnunication
Personalization Products, wraith and sutifect to IEMI's advance wntten approval. /and subject to Ihe
royalty rates and payment prev'lslons containe:d ini subparagraphs 2.4.2.3 and 2.4.3 bellow (the
"EMI Rates ). Wamier Musfo Group shaI afso have the n t 'to a'ct a's EMI's'giimt I'or the sole
purpose of licensing to a Servfce the nght to exploit RefeVanfi EMI C/ampoqilfoys embodied in
Tefecommur,fcatfon Personalfz'zffon Products, with and siiibjc& ti0i EfAI's advaincx9i apge3Vaf, 'and
subject to the EMI Rateix.. EMI has pre~apf~ved (a) Warner Music cBroup to act as EMI'sagent'n

licensing to the 888ivkes listed os the coinfkfenfial Sdx~ie 2.4.2.2 arinexed hereto the rfght
to exploit Refevant EMI Compcxeltfons embiodfied fn Telecommunication Per.,onaffzatfon.
Products, and (b) V/amer Music Group's direct expfoiistf6ns tif Rlelesiant EMll Cor'nposiffons
embodfed in Tefecornmunfcatfori Personal!'zation Products as selt foiith on the confidential
Schedule 2.4.2.2(b) annexed hereto; subject to the EMl Rate's. Ir'i ad'ditk'in, tJMI shag not
unreasonably withhold its apprcivaf ofWarner IMusfc Group's acting as EMI'y agent ln iicensing
fo the Services not Ihted fn Schedule 2'.2'.2(b) or S~fe t4 h2$), Iirovfded sdch Servkes're fiscally capabfe, secitire Services and:suchi ffccmse cohfohns to the a'pp5cabfe rates anil
other terms and conditions cif this Agreement Nevertheless, fn tfwi everit that'any Senrfce
(including those Services fisted on Schedule 2.4.2.2(b)) wiishkw td deaf directly~ EMI, it mayseek a license directly Friem EMII. Notwithsifanding the prcIceding'sentence, EMl'hag not soficig
direct ikenses from the Servkes listed on Schecfu'Ie 2.4.2.2(b), and fs Prepared to have Warner
Music Group act as its agent for the sole purpose of Iimnsfng to ffios'e S0irvices fhs rfght to
exploit Relevant EMI Corripositions emibodied in Telecommunication Personaiizatfon Prc3ducts,
subject to the terms and condl&3ns of this Agreement N&twithstdndfng 6nythfng to'the coritrary
contained herein or ii~ ariy ffcense between Warner Music Group and.a Service (incfuding those
Services Ifsted on the confidential S'chedufe 2 4.2.2(b) annexed herefo) enteired into! prior to or
durfng the Tefecornrnunfcatfon Personaffza'!Ion Product Term, EII/ff shall have the sole and
exclusive right (upon the terms set out herein, Including the EtMI IItat8Is) to license to the
Services listed on tfie coiriMential Schedule 2. %2;?{c) annexed heretO th'e rkIht fo expfoit
Refevant EMI Compositions embodied in Telecommunication Personalization Products EMI
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agrees that In its agreements wilh licensees, it shall advise the licensee that the licensee shall
pgt joan anyji~e to re-record in connection with a Telecommunication Personalization
Product, a Relevant EMI Composition as a so-called sound-alike of a current Relevant VYamer

Music Group Master In violation of law or which would, or would be reasonably likely to, 'cause
consumer confOslon as to the artist. Notwithstanding the foregoing, EMI may exploit, or issue a
license to exploit, any Ehtt Composition embodied ln any sound recording released on
phonorecorda through traditional, normal retail channels.

2.4.2.2 ENlt and Warner Mush Group agree that the only royalties and
licensing methodology appNcable to any exploitation. during the Telecommunication
Personalization Product Term and in the Territory, of EMI's pro rata share of any Relevant EMI

Composition in connection with a Telecommunication PersonaNzation Product, shaN be the EMI

Rates and methodology described herein, and such rates shaH applier.to any and aN licenses
contemplated in subparagraph 2 4.2,5 above.f

REDACTED

REDACTED

REDACTED
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REDACTED

REDACTED
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REDACTED

as HWl's Agent.'.4 3A HybrlcP and Qlhet'Fee Sfrvcfvres- %amer Music Grok p

REDACTED
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REDACTED

2.4 3.6 "Hybrid" and Other Fee Structures — Direct DhtrihutJon byWarner NusIc Graup.

2.4 3.8

REDACTED
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2.4.3.9

2.4.3.10

REDACTED

2A.3.11

'EDACTED

2.5 Digital Vfdeo Products.

2 5.1. Agreement fo Sssue Ofgltat Ndeo Product 1mp]emented Ucenses,
Provided that the condiTions set forth in Section 2.51.1 ate fillSthd, BW'hersby'grees'o Issue
DigNal Video Product implemented Licenses or cause Digital Video Pmduct Implemented
Ucenses to be issued, to Warner Musio Group oi to thIrd-party services as provided for herein '

ServIces"), to synchronize, reproduce and distribute, solely In IIIie l'erritoiy 'snd (subfect tq
paragraph 7) only during the Digital Video Product Term, Aelhvaht 8NI Compositions as
embodied in Promotfonat Vkfeos and Audiovisual Recordfngl cohtaihed 'on Digital Video
Products, includfng lhe rfghts, for such purpose only, (a) tb reproduce thh musical composiifon
onto a server. (b) to ieproduce the musical composition oh a ofay'bacfc device,(c) to 'create any I

temporary or incidental reproductfons, and (d) to permit consumers to Q make persqnaI use
transfers of any EMD Music Vfdeo Sale or Umited Video~nlrb At .I)uted to suich 'onsumerto such consumer's playback devfce(s) and  .make a limited number of personal
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use copies of any EMD Music Video Safe or Limited Video Download distributed to suchconsumer, on the terms set forth herein. For cfarity, and without limitation, this subparagraph2 5:1 does not 'coveT tfie s+cTifoniz'ation, reproduction or distnbutiion of any Promotional Videoor other Audfovisual Recording, or other einbodiment of a Warner Music Group Master in anaudfovisual work, on or in connection with a standard CD, Dual Disc Product, DVD, film, or anyother optical dfsc or other "physical media, or for any purpose other than as a Digital VdeoProduct. For the avoidance.of 'doubt, this Agreement grants Warner Music Group no right tolicense any EMI Composition embodied fn a Promotional Video or other Audiovisual Workincluded on the Digital Video Product to a third-party for use as orfginal programming, or as partof a motion picture, short film, documentary or television program. Notwithstanding theforegoing, a. third-party Service licensed pursuant to an implemented Ucense may dhtrfbuteExhibition-Only Video Streams that consist of Promotional Videos, or other Audiovfsual
Recordings that are similar to Promotional Videos (e.g, long-form videos or short films, but notfeature-length motion pictures or broadcast television programs),.as part of original, tefevision-like programmfng (but may not synchronize or incorporate such Exhfblthn-Only Streams fn anyother traditional inanner that would traditionally require a synchronization 5cense from EMI).Each Digilal Video Product shall be deemed a new release as the date of actual release in theUS or Canada, as the case may be, of the Digital Vfdeo Product for the purpose gf determiningany applicable controlled composition rate

2.5.1.1 Whenever Warner Music Group andfor a Service desires to exploitRelevant EMI Compositions in Digital Video Products. Warner Music Group and!or the S~!shaft upon enterfng into an agreement with a Servfce for dfstnbutfon by a Service of DigitalVideo Products embodying Relevant EMI Compositions, (a) immediately provide EMI withwritten notice of the agreement, and (b) promptly. provfde EMI a copy of the fulfy executedagreement between the Ser ice and Warner Music Group {the Digitaf Video Product LicenseDocumentation }. The Service sIM then be ~ed to Schedule 2.5.2.1 (described below}. EMIshall promptly issue a Digital Video Product fmpfeinented Ucense for- any or Q Relevant EMICompositions induded on the Digital Video Product Approved Compositions Ust (definedbelow) to be embodied fn Digital Video Product(s) exploited by Warner Mush Group or theServfce, as the case may be, in accordance with the terms of this Agreement Th'e Dfgitaf VkfeoProduct finpfernented License shaN be retroactive to the first expfoitatfon of the Refevant EMI'ompositfon in a Dfgltat Video Product by Warner Music Group, or by the Service pursuant tothis Agreement Digital Vfdeo Product License Documentation. The Digital Video ProductApproved Compositions List shalt mean the lfst of the Relevant EMI Compositions that WarnerMusfc Group and EM( agree are available for expfoftatfon as Dfgital Video Products under theterms set forth in thfs subparagraph 2.5. The current version of the Digital Yfdeo ProductAppi'oved Compositions Ust as of the Effective Date is annexed hereto as Schedufe 2.5.1.1.Warner Musfc Group shaN, from time to time, provfde EMI with written notice of add5onalRelevant EMI Compositions ft desires to add to the Digital Vfdeo Product ApprovedCompositions Ust, and the same shall be added ff, fn EMI's sole but reasonabfe discretion, alfrefevant approvafs have been obtained. Afso for the avoidance of doubt, if a composition

has
ceases to be an EMI Composition for any reason.after Warner Music Group andIor a S fceas begun exploiting such EMI Composition in a'igital Vfdeo Product, Warner Music Groupandior a Service shall, to the extent required by such resfrfctfon or limitation, cease furtherdistribution of such EMI Composition promptly following receipt of written noffce by EMI thatsuch c'omposition is subject to such resbiction and/or is no ionger an "EMI Compositfon.
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2.5.2 Licensing ifrfekhodology.

2:.i 2:k'EMk'etains 'll ie'ofe ar'id exrTusSe fight'o tfcehse'(or refrain framficerising) any use of an Ef4f Composition,(ancl/or any other EMf Composition) in carineckfonwith a Digital Video Product by either Warner Music Groug or by 'a third-party service or entwy (a"Service"), subject to the provisfons of this subparagraph 2.5.1, to subparagraph 2.5.2 and ko
. subparagraph 3.2 beilow. &amer Mush Group shaB haveI the rfgIit tc) itself ctfrec+ exploit (butnot to sublicense others to expko!t) Rek.vent EiVff Compositions embkidied in Digital VideoProducts, with and subject to EMl's advance virritten approval, and subjeIct tci the royalty ratesand payment'provisions iconkained in subpmcfraphs 2.5.3 below. Warner Music G&mp shallalso have khe right to ack as. EMf's agent for the sake purppse of ffcerIslncf to a Service khe right,. to exploit Relevant EMl Compo: ikfons eImbodiexk fn Digital Vfdeo t?rockucts, vrikh and subject toEMf's'dvance approval, and subject tai the royal rates and payment provisfons contained insubparagraphs 2.5.3 below. EMl has pre-approved (a) VfamIm MusfIc Gi~f:i to act as E'Nf'sagent fn licensing to the Services Nsked on the confidential Schedule 2.5,2.1 annexed hereto thedght:to expfoit Refeveint HIJl f Coirnpcisi5ons embodied In Dfgfbif Video Prcxfuc&, and (b) VlamerMusic Group's direct expfoitatform of Relevant EMll Ccxnposfkfons ernbodfed fn Gfgiiaf VideoProducts as set forth on ihe conNdeinkfaf Schedlufe 2.50.1(b) annexed hereto, spbj~ ta.kheroyalty rates and paymerrt provisions ccintafned fn subp~kphsI 2."c3 kfo&iiir. Iln akfitfon, EMlshall not unreasonably wiithhold iks approval of Warner Mush Group's acking'as EMi's agenli inifcensfng to the Servfms not fisted ln Schecfufe 2.5.2.1. provkfed such Services are flsmNycapable, secure Services and scich Ncense conforms. to the a+@cable rakes and other tenn@and conditions oi knis Agi eernenk. Nevertheless, fn the event that any Service {incfadfng those .,Services fisted on Scfkediafe 2 5.2.1)t wishes to deal directly with EMf, it may seefc a ifcerisedirectly from EMI. Notwithstanding ihe IprecMin'g . entence, EM ~~hall no't soNcft dire|at licensesfrom khe Services listed on Schedule 2.,'5.2.'f, and is prepared ko k|iave, Mfwner Mush Group actas its agent for the safe purpose of Bcensfng ko those Servtces.Qie right td ex'pipit Relevant EMfComposikfons embodied in Digital Vide'6xtucks, subject to the kerrrjs ain't coJiditioi&s of thisAgreemerit Notwithstanding anything kd the cc&nkrary contafnerdherein or in any Ncensebetween Warner Musfo Group arxf ai Service (fr dtsling khcise SerIrfce's Ns'ked 'on 'Schedule2.5.1.1), EMl shal here Ss sole and excfusfve rfght to license ko the Services fisted on t!'ieconkfdentfaf Schedule' annexed hereto the right to exploit Relevant EMl Cornpasilfcinsembodied in Digital Video Products.

2.5.,2.2 lt is understood that the parties vugh to,,on an experimental bas s,. attempt to exploit Relevant Warner Music Group Masters,;and PrornoIiopf VIdeqs akadAudiovfsual Recordfngs that embody them, as K)fgitak Vfdeh PrIxfucts, via,nevIrfy c)evefopedconsumer offerings which have herekofoire not been radfkfcInaffIr ccImrriercfaffy exploited, andwhich are delivered vta internet, cabfe tefavksfori, satellite, andt'or kefecomrnurikcakfon, nebvo@s( New Tech Dfstributfon Pllatfcirms"). lt ks to that end that EMl agre'es tb issue lrnplerrienkedLicenses to exploit Dfgitaf Video Products via khe New Tech Diskribiukfon Platforms {subject to'he c'onsent of its writers, if appNcabfe) pursuant to subparagraph 2 5 1, but only duririg theigital Video Product Terna on the terms set forth-herein. Warner Music Group represents arx}warrants that&it has not, prior to the d ake hereof. expfoited Digital Viideai Products vfa any NewTech Distributio Platform, it is of the essence of this Agreement that at the cCncfusion of theDigital Video Product Tem&,. Warner Musiic Group shall immedfakefy cease aN further dfskributfon,transmission, reproduction, performance or other making available of Promotional Videos andAudiovisual Recordfngs embodyfrig EMf Compositioins as Digital Video Products pursuant tois license.
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2.52.3 Unless otherwfse approved by EMl in writing, Warner Music
Group and/or any Service it licenses shaN dhtribute Exhibition-Only Video Streams andtor

- U!Afted-~Do%%feeds-embedyfng ~AI 60mposiBonsonf~fRthsfoNowlntplleusou~
Sneer, pre-programmed video channefs consisting of general programrnfng, genre-based
channels or "personal@ed"tuserdnftuenced programming that have beeifpre-approved in wn6ng
by EMI; and (b) vide~n-demand PlOKP), deNvered via New Tech Disfnbutfon Plathrms,
whereby consumers wl be allowed to select specific indfvfduaf Promotional Videos or
Audfovhuaf Recordings for instant play or for assemblance in a user's uniquely generated on-
demand pfayNst.

2.5.3 Royalties.

REDACTEO

REOACTEO
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REDACTED

REDACTED

2.6 fmpfemented. Ucenses for Prfor or Current Mar Oigital Media Expfoitation.
Schedule 2.6 sets forth ail agreements by which %amer Music Group has or is currently
exploiting any of the rfghts granted hereunder Promptly upon execution of this Agreement, the
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parties shall cooperate to property doct.rment and account for'all Nevi Digital'e'dfa containing
any portion of EMI Cornposihons which has been or is currently being exploited'by %terner
MusTc Group, and'V9a'merSlusfi: Groupl ag'its to taRti all 'acffo'nsT neFeRary'and" othetwTs'e
'required by this Agreement so that 'EMI may si~k ail relevant. writer approvafs and, if obtained„
issue appropriate implemented Licenses and so tha't LIVarner'Music Group may pay to EMI afi
royaies owed hereunder.

2.7 'Server, Transient and Other Incidental Copies.'hh Iic'enses provided for frl
subparagraphs 2.1 through Z.5 include the right to make any reproductkins lincfdenltaf to, and
reasonably necessary for, ordinary exploitation of Relevant EMI Compositions in the manner
provided therein

3 Definitive Understaindi~nlllntent of Parties.

3.1 This.Agreement is intended as Ihe parties'sole, exdu,~ive'nd deffnl6ve
understanding of the methodokgy ind rates applfcabfe to the expfoilatfcIn oIf Efl Il"s pm rafa
sh~re of Relevant EMI Compositfota iri corinectfon with tt!te I few Digital IllfetNa Products
desaibed herefn, ln the Territory and in the Relevant Terln, A Wc', it 4u+rsedes aI
understandings, dai'ms, interpretations and agreements with'whfch,it may conflict'. Atxerdfngly,
without limitation, fn so far ae the Relevant Vferner Music Gmup Masters are conc@mad, EMI
agrees that for the Relevan't Term and Territo&y it shall,not assert any dafms, or deal with any
third-parties ln a manner Intunsfstent vrfth these terms. Furthem&ore, without 8rnitatlon, fn so far
as EMI"s pro rata shares of the Relevant EMI Compositio'ns are concern'ed, VAirnef Music
Group agrees that for the Relevant Term and TenRory it &aft not as,sert'nif. claims, or deal with
any thfrd-parties in a manner incorisistent with these tends. Nothingj fn this psngreph is
intended'to, or shaN be deemed to (a) ms51ct or hamper Vtarner Music Group in its actual
negotiations with Nrd-party PuNshefs not coiAtfoffed of Bdmlnisl'cled, of cowontfoffed ol co-
administered,:by EMl, or (b) restrfclt or hamper EMI fn its acklaf negotiations w|th third-party'ecordlabels. This Agmernent neither authorfzes tftfamer Mush'ramp fo, nor shall prevent'famer Music Grouip frcrm, seel'dng to obtain and rely on any controlled mmposftion.clauses,
other licenses, or comfxafsory Ificenses thall'may bs avaHalbfe to it', and paying the royalties
specified therein vuith respect lo (x) any Publisher other than EMI holdfng an fnteresIt in e
musical composition embodied in ai New Dfgital Media Pkxfulct (fhcfu'd~ an'y PIublfshelr holding
a partlet interest, including a non-controaed interest, fiv a musical corr}posfthn that is in part an
EMI Composition during the Relevant I erm ard In the Telrntdry), (y) any'product or,'service
other than a New Digital Medh Product, andfor (z) 'subje& to ~mph "I, any exploitation of a
New Digital Media Product outskfe of tfxs Relevant Term ter Tenftoty.l-

3.2 lt ls the intenbon of tlhe parties, consistent with the Recitals to Ihfs Agreement,
that this Agreement shall, inter alla, provide for the avaifabiNjl of Ifcekes ( f4fevant Licen~s )enabling'the use in the Relevant Term,and Temtoiry of Relevarit Bilff Compositions together
with Relevant Vlarme Music Whup Masters in Tefecomtnunfcatfon Plerscrnaliizatfiert Products,
and this Agreement pro~rides that Relevant Licenses may be made avaifabfe'o Services in
different ways (I e.. dired1y!'rom EMI, tfvough 'Warner Muhfc Croup as EMI's'gent, elc.)
(collectivefy, "Methodofcgfes'),! ubject lfo the royalty ratesl de~xnked ln Lfs PIgre'ernent and
subject to the other terms herein. Notwithstanding anything herefn, regardless cd which
Methodology is employed, no fi!xallly. capable secure Senrfce requesting such a Relevant
License {which conforms to the appffcalbfe rates and tenne) shall be cfenbw} such Refevant
License.
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4 Umitations and Reservation of Ri hts.

4 1 This Agreement relates'mfy-tei"Recant'EIIfCoejraeNarts ari5ori@ ta-~et-use
(a) together with. and as embodied in, the Relevant Warner Music Group Master, and (b) In the
New Dfgitaf Media Products. Except as may be specifically provided for herein, lhis Agreement
does not in any way affect any musical composition other than a Relevant EMl Composition, nor
does It affect any exploitation of a Relevant EMI Composition separate and apart from the
Relevant Warner Mush Group Master. For cIanty; EMI does not by.this Agreement license or
agree lo Hcense any exploitation'of any EMl ComposNon outside of the Relevant Tenn or
Territory.

4:2 No right of pubNc perfonnance is,granted under Ihfs Agreement. For darity,
notwithstanding anything herein, where 'a performance ffcense Is requfred fn order for Warner
Mush Group or ths Service, as the case may'e, to exploit any Neer Digital Media Product, the
Warner Music Group or the Service, as the case may be, shaH obtain such incense under a
separate agreement

4.3 This Agreement does not authorize or permit any uss of a EMl Composition not
expressly set forth herein, and; except as expressly provkfed for herefn, does nof fncfude the
right t6 alter the fundamental character of the mush of any EMI Composition EMl reserves aH

. rights not expressly granted to Warner Music Group hereunder. AN rights granted hereunder'regranted on a non-exclusive ba'sis.

4.4 Wilhou't Nmitfng the force and effect of the foregoing, this Agreement does not
indude the rights to reproduce. dfstnbute, synchronize, use or exploit an EMI Composition in
any digital media format riot speciffcaNy provided herein (induding to maire any digital
phonorecord delivery), or, except as provkfed herein. on or fn any broadcastfcablecast or on-fine
ser'vices (whether vfewable in real time or downloadable). interactive program, pfatfotm, media
or storage devfce.

4.5 Nothing contafned fn this Agreement shaN predude er inhibit EMI's ability le take
any actktn with respect to ths InMngement of its rfghts fn any EMI Compositfon'except to the
extent that any Ifcenses granted hereunder predude enforcement against activities. within the
scope of those licenses).

4.6 Except for factual.andlor descriptive purposes, no right whatsoever is being
granted hereunder to uss or authorize other persons to use the names Oncfudfng any
professional names, prevfousfy, now or hereafter used), facsimNe signatures, vohes, hkenesses
or bfographical materfal of, concerning, or regarding any of ths composers of an EMl
Composition for any purpose whatsoever.

4.8 Where Warner Music Group embodies or displays lyrics in New Digital Medfa
Products, EMI grants no rfght to synchronize the lyrics with any audiovisual material (except as
provided in subparagraph 2.$ .4 above).

5 Securi lCo rf ht Notice. In addition to any other covenant, representatfon, warranty
or agreement contained herein regarding encryptfon, security and/or Digital Rfghts Management
( DRM ), Vlamer Music Group further represents; warrants and agrees that aH New Digital
Media Products shaH be distributed with industry-standard security tneasures th'at are applicable
to such media, except In the case of a Iltnfted number of advance copies provkfed lo repulabfe
third parties on a need to receive basis. Warner Musfc Group further represents, warrants and
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agrees that in the creation and dfsttibu5on of tfew Diglfal Medla Pr~ It shall use
reasonable business efforts to prevent the crea5on or'xgloit45oh ot'.aQ unhuthorized copies of
any RelevantVfameHHusfc6roufr Mastersin any hciTitfes-inits.~iiuuHnalYy 4TA {Nlctudfng'utnot limited to, copies created by employees or confractors outside tive fmlnadlate scope of,
their employment) ("Illicit Copies"). Warner Music Group shaN use reasonable business efforts
to accord approprfate copyright credit to EMI andior ih writers fn a manner that h indosby-
standard for the relevant Hew Digital Medfa Product

6 Consideration Interdependent. The terms ard 6ondi5ohs Set forth her'ein with respectto dNferent products and services are interdependent, and.each party's accessfon to teims,
condithns and tates fn any one paragraph fs in consideration of the other party's accession 'to'heterms, conditions and rates set forth in the remaining paragraphs; ln ihefr en5rety.

7 . Sell Off.. NotwNhstandfng anything to.the contra'ohh4tedhehin,'Wtfrnef'tbsfc
Group and those daimlng under it shaN have the con5nulng tfghh of expfoffa5on set forth In the
de5ni5ons of Ihe various Relevant Terms (with respect to each Hevv Digital Media Product,: the"Sell ON.Period'or such product), subject to the follows twio MtaItctIs: At5t rasped to each
Dual Disc Product, Mu15sessfon Audio Product, or DSM Locked Copter'roduct &lshfboterf or
Unlocked during the Sel Off PerIod, Warner Mush Group shall pay to Ellis

REDACTED

.Votwlhstandfng anything contained herein, aN sales durfng the SeN OffPerfod'haNbe in 5te ordfnaty course of business, and Namer Music Group shaN act in good faith and
shaN not excessively'manufacture product during the Ref@tahtT~ in'an efhrt to stockpNe
tnventory" to seN after 5te Relevant Tenn. The paNes acknott/ledge'nd agree that Qt this'greementis without prejudice to Warner Music Group's abHRy to re-Ncense the Dual Dho

Product orMul~esslon produch after expira5on or termina5on of this Agreement i:pon
mutuaNy acceptable terms and at the then-prevaiNng hdustty ratios, if applk@ljftt; a/Id (H) the
foregoing re-'Ncense'may be.accomplished througft a Iettslr oFexlwston,'addendum'of dxtehsfonor other mulualfy acceptable abbreviated form 4f Ncense.

8 Accountfna: Auditt Method of Pavment.

8.1 Except as provided for in paragiaph 2.4, royal5es under this Agreement shaN bepaid to EMI, by Warner Mush Group, or by a Service, as ihe case may be, on a quattetfy basiswithh forty-five (46) days after each calendar quarter, andi sbpN be efxxtmp~ by, statements
: ..{which must be provkfed eiectronfcaNy), fndfca5ng, for each type ofHew OfgIfaf Media Product',

dhtributed, the number ofeach such product distributed in the Territoty during the period.Vfattter Music Group shall begin accoun5ng to. EMI in the fftsf,'qutttttaf'ImmecIfately subsequent
to fhe first release or first dfstnbu5on of the relevant New 6lgNaf hltedfa Pter

8.2 Warner Quslo Gtoupagrees to keep snd ma&afn true and accurate records andbooks of account in connection wNh the dlsfrlbu5on of New Dfgltaf Media'Products and aNtransactfons related thereto or ofherwfse contemplated under this'Agreemenf'. and to retain allsuch records and books for a period of not less than three'3) yea'rs after'each accounting lo
EMI, and Warner Music.Group wiN indude an obffga5oh in its kgrdemIsn6 with each 'Setvlca it '..

licenses as EMI's agent that such Setvfce shall do the s5me. EMI, by Hs desljnafed
representa5ve, shall have the right; upon reasonable wtltten /totfch, ahd durfhg n'ormaf o'Nce
hours, and not more than one lime vrith respect to any Relhvaht A& (aIIhotIgh such auditmay'akeplace during or after the Relevant Tenn), to examine We Looks alnd tacdrds'of Warher'usicGroup, at its regular place of business where the books and records are maintained, as

5t72/2594Nlt NYU81/t8822trvt t
0I0t/2005 0R35 Ptt



the seine pertain to the subject matter of fhis Agreement and to make copies and extracts
thereof. Warner Music Group and each such Service shaN cooperate with EMI's representative
'fo as'heN in'un8erstanding all such mateiiaf; War'iYerMush'Group wl'use comrner'c1affy'easonablebusiness efforts to (a) cause any licensed Service to'provide EMI, by its designated
representative, the rfght, upon reasonable written notice, and during norfnaf office hours, and
not more than one time with respect to any Relevant Term (although such audit may take pface
during or alter the Relevant Term), to examine the books and records of such Service, at its
regufar place of business where the books and records are maintained, as the same pertain to
the subject matter of this Agreement and to make copfes and extracts thereof, and (b) to ensure
that each of these accounting and audit provisIons are contained in any Hcense between Warner
Music Group and a Service, and that EMI be made a thfrd-party beneHciary of such provfsions.
The failure of such Service to honor any such accounting or audit provisfon shaH not be deemed
a breach of this Agreement by Warner Music.Group.

8.3 Alt amounts quoted herein are fn United States Dollars. AH checks to EMl.shaN
be in United States Dollars, shaN be made payable to EMI Music Pub5shfng, and shel be sent
to the address set forth in paragraph 9 below. The payments due and payable under this
Agreement'shaH be computed for each payment period with foreign currency safe@ converted
into United States DoHars using an average exchange rate for such period, which shaH be the
rate as consistently utilized by the Warner Musk: Group for consoHdated reporting purposes. AH
accounbngs and payments must be received by EMI on the date such payment and statementare Attica arne.rrBrys tn the terrne ~3thts hrareereent tt ~ Mt Ft't L. = t aIwi ~ vi e» s igs~ee ~ Iraq eI ~ tv ureIgw Ltd r44le tJ tlolcsl I'tO
payments shaH be diminished or reduced fn any'manner.'for any reason, fncfudfng without
iimitatfon, any withhofdings, currency restrictions, exchanges or taxes, and, for clarity, no
amount(s) shall be set-off against, or recouped from, the payments due hereunder.. Upon
written request, EMI shail provide Warner Music Group with a current W-9 form for each mush
pubiishing catalog receiving 'payment

B.4 Any dIrect or indirect payments received by Warner Music Group or a Se+ce
with respect to exploitation of Relevant EMI Compositions in New DfjgHaf Media Produch that isan amount in excess of the share to which Wamef Musfc Group ol"the Service is entHfed under
this Agreeinent (hereinafter caHed "Warner Music Group Excess Share") shaB be reported byWarner Music Group oi the Service, as the case may be, to EMI, end Warner Music Group or
the Service, as the case may be, shaH, within thirly (30) day's thereof, remH to EMI the Warner
Mush Group Excess Share. In the event that EMI shaH inform Warner Mush Group or a
Service of any claim by EMI that Warner Music Group or a Service, as the case may be, has
been paid any Warner Music Group Excess Share, based on supporting documentation and.
detaHs thereof whfch EMI shaH fumhh, then upon veriffcatfon thereof by Warner Mush Group or
the Service, as the case may be, Warner. Music Group or the Service shaH, within thirty (30)
days ofveri6catfon, remit to EMI any Warner Music Group Excess Share.

8.5 Any direct or indirect payments recefved by EMI with respect to exploitation of
Refevant EMI Compositions in New Digital Media Products that is an amount In excess of the
share to which EMI is entitled under this Agreement (hereinafter called "EMI Excess Share")shall be reported by EMI to Warner Music Group, and EMI shaH, within thirty (30) days thereof,
remit to Warner Music Group the EMI Excess Share. In the event that Warner Music Group
shall inform EMI of any daim by Warner Music Group that EMI has been paid any EMI Excess
Share, based on supporting documentation and details thereofwhich EMI shaH furnfsh, then
upon veriTicaiion thereof by EMI, EMI shall, within thirty (30) days of verNcaffon, remit to Warner
Music Group any EMI Excess Share;
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8.6 IVotrNithslandingl anything Io the contrary contained herein, Warner Music Group
or a Service, as the case may lbe, shall, with raspect to any Relevant Mfamer Music Group
Master distnbuted irI accordance viIith the terms of Ihfs Agreement, pay to EMI the relevant

- royalty as provided for in paragraph 2 herein, ancl in accordance with the payment provisions
provided for in this paragraph E3, rcrgardfem of antd notwffhstandling whether blamer Music
Group has or has not cleared, or is or Is not able to cleai; .alf or ionic.A Ihe rights in the
Relevant Warner Music: Group Master othter tlhan the rights own'ed or controlled by EMI.

8.7

REDACTED

8.8 Warner 1MUsrfc Group shall mafntaln separate royalty auxmnts relevant to the
rights Hce'nsed hereunder, as hirstructed by EIH! gl e, accounts v/fth desfgnations such as Ehll
New Digital IVledfa Audio Account", "EMI IVew Digital Me'dia Video Account", EMl IVev Digital
Media Tefecommunicaffon Personalization Product Acccrunt . efc.), and shall group, order and
segregate. royalty payments as instructed by lEMl.

'

Nodcea. Any nounes, consent; approvst. den&add. dr other ccrhm&tntchttoh to be given
to EMt or to yyamer Mush Group ."halt be seat to EMt c/vydmel'll&stc Grt&up„uss the case may
be, at the address mention&ed ih this paragraph 9 below, or to srrch other address as the party
may hereafter designate by notice fn wntfng to the other 'party o( to.,a S&rvrkw. 'Alt notices„
consents, approvals, dcrinands, other corrrrnunfcathns.and payments hereunder sthaff be hand
delivered or sent by certified maff, return receipt requested, as follows:

To EMl: EMI Music Publishing
1290 Avtenu&e of the Americas
New York, blew York 10104
Attention: Senior Vice Presklent, Busfness

and l.egal Affairs

Wtfh a courtesy copy to: Prosl&auer Rose LLP
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To Warner Music Group:

'f585 Broadway
New York, New York 40036
A'tfentiori'rank P. Scibiifa

Daryn A. Grossman

Warner Music fnc.
75 Rockefeller Plaza
New York, New York10019
Attentfon: Executive Vice Preskient and General Counsel

With a courtesy copy to. Arnold 8 Porter L'LP
3600 Tysons 8fvd., Suite 900
Mct ean, Yirgfnfa 22102
Attention: Steven R. Englund

Any n'otfce shall be deemed complete when the same (containing whatever information may berequired hereunder) is deposited in any mail box properly addressed and sent as aforesaid,
except that (a) all materials personally delivered shall be deemed served when actually received
by the party to whom addressed, (b) air express materfah shaH be deemed served on the day of .delivery to Ihe air express company, {c) notices of change of address shaH be effective onlyfrom the data of receipt, and (d) royalty statements may.be sent by regular mafi and shall bedeemed rendered when actually received by EMl.

to ~Own erahi . Warner Music Gmnp shsii no! at any ihne, directiy orindirectty. iicenss.

EMI Co
I'rans'fer, assfgn, seQ or otherwise dfspose of, pledge, mortgage or fn any way encumb

mposition or any interest of any kind therein, and/or any rfght or license granted
er any

hereuiider. other than as provided herein, and any such pviported license, transfer, assignment,sale, disposal, pfedge, mortgage or encumbrance shall be void and of no effect.

joint venture or relationship of principal, and agent between the paNes hereto, except asspecifically provkfed for herein; it befng understo'od that the partfes hereto are, with respect toeach other, independent contractors, and neither party shall have any authonty to bind the otheror the other's representatives fn any way and shaH not hold ihelf out to any person or entf".y ashaving authority.

$ 2 lnte~gtjon. The partfes hereto agree that (I) aH iinderstandings and agreementsheretofore made between them with respect to the subject matter hereof are merged JnIhfs'agreement,which fuHy and completely expresses thefr agreement wffh respect to lhe subjectrnatter hereof and (ii) except as specificaHy set forth hereJn, all prior. agreements among theparties with respect to such subject rnalter are superseded by this agreement which integratesall promises, agreements, condHions and understandings among the parties ivith respect tosuch subject matter. In addition, each party acfmowfedges that neither party nor any personacting on behalf of. a party (induding its agents, ils representatives or its attorneys) has madeany promise, representation or wan anty whatsoever, express or impIed, oral or written, notcontained herein. and further acknowledges that they have not executed and h t beinduced to
No cha e d

o execute, this agreemenl in reffance upon any promise, representatfon w
nge, mo iffcatfon, waiver or terminalfon of lhfs agreement shall be binding upon eitherparty unless it Js made by an instrument signed by an authorized officer of the party againstwhom enforcement is sought. A waiver by either party of any provfsfon of thfs agreement in anyinstance shall not be deemed a 'waiver'.of such provfsfon, or any other provision hereof as to'r
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any future instance or occunehce. AII remedies, nghts, ulidertaMngs, and obligations cantoned
in this agreement shall be.cumulative and none of them s&aN be ih Iirhitation'of any blhdr
remedy, right, undertaking, or obligation of either paity. The captions of the Ar&5esln:thrs
agreement are included for convenience only and shall ndt affect'the'nterpretation of any 'rovision.

13 Govarnina Lmr. THIS AGREEMENT HAS BEEN ENTERED INTO,IN THE STATE OF
NEVY YORK, AND THE VALIDITY, INTERPRETATION AND LEGAL EFFECT OF THIS
AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF.NEW YORK
APPUCABLE TO CONTRACTS ENTERED INTO AND PNRII'OftMCD 6ITIRELY~If THE
STATE OF NEIN YORK (WITHOUT GIVING EFFECTTO ANY CONFUCT OF lAVl
PRINCIPLES UNDER NEW. YORK LAW). OTHER THAhl A5 S& WORTH IN 'UBPARAGRAPH2.5 WfTH RESPECT TO THE DETFAMIAATlOl4 N DIGITAL VIDEO
PRODUCT ROYALTY RATES. THE NEW YORK COURTS (STATEiAND FEDERAL),SHALL'AVESOLE JURISDICTION OF ANY CONTROVERSIES REGARDIN8 THIS.+GQEEMENT;
ANY ACTION OR OTHER PROCEEDING WHICH INVOLVES SUCH A CONTROVERSY,
SHALL BE BROUGHT IN THOSE COURTS IN NEW YORK COUNTY AND NOT-

- ELSEWHERF THE PARTIES WAIVE ANY AND ALL OIILI~bN@ T4~ttE IQ WOSE'OURTSAND HEREBY SUBMIT 70 THE JURISDICTION GF THOSE'CQURT8

14 Souhfstfcated Partfes: Indeaendent CounseL The:paries:hereto are sophfsthated
and have had the opportunity to be represented by Me~AC i'o»i. el thrciugho '& Ra
negotiation ancl execution of this Agreenient. As a consequefice, no presumption of any Iaw or
rute relating to'the Interpretation of contracts against the drafter cIf arly pI5rlpfaiI prqvhIon;'hould be applied in this case, and the parties hereby.waIIve~ eff

$ 5 IIutuaI.Press Refease. Neither party hereto shall, without the pnor wraterr consent ef;
the other party, Issue any press release or make any other pubgc announcement or statement
refaLing to a..~ terms and~~ of aliis agreianant to the r~tfa~ ths~f to arch
such party was privy or ofwhich it was otherwise made aware (ag., by copied on
correspondence or by being advised by another party to the iiegdtfatfon),', p'arlj5s @el,
mutually approve and Issue a jofnt presa release annou&ng 'the exhcuthn bf Ms aiyaement, ',

and shaN mutuaNy agree on a general descrlp6on or ~cteHza8on'of the agreement,'wilh
whfch any pubifc statements shaN conform and foNow fn aN mhterfaf respects.

18 - AsslctnmenL Chance of ControL Thfs Agreement, and Ihe rights, opportuniNes and
obligetfons created pursuant to this Agreement, are not assfgnabfa, defagabte, transf'arable, or
sublfcensable in any manner. In whole or in pait, by Warner Mush Group except (I) as.
specifhaly provided herein, (N) Warner Mush Group itiay assIgn this'Agteerhent fn whole tCi any
AffNfate so Iong as such AfNIfate also dfrectiy owns the Warner Music Group plasters, or (iiiiWarner Music Group may assign this Agreement in whole'to 6 p~ or'entity dwniig, 'or 'cquiring,aN of Warner Mush Group's stock andfor assefs (including the Warner Music Group
Masters), provided however that in the event of such assfcInment, Warner Music Group shaN not
be released from its obligations hereunder unless such asSfgrIee agrees in w'nTing fo be bound'y

aN of the provisions hereof. Notvtithstandfng anything herein, it is the patties'ntention that
the entity that owns the Warner Mush Group Masters also be subject to and bound by this
Agreement. For the purpose of this paragraph 16, ANiliate'haN mean any corporation or other
entity which dfrectly or indirectly controfs, or is controlled by, or fs under common coritrol with,'arnerMusic Group. For purposes of thfs definition, control or'controlied means ownership,
directfy or through one or more Affiliates, of fifty percerit (SW'j or hare of the shares of stock
entitfed to vota for the efecffon of directors, in Iha case of a corporation, or fifty percent (50%) or .
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more of the equity interest in the case of any other type of legal entity, status as a general
partner in any partnership, or any other arrangement whereby a Party controh or has the right
Yo cotifrof tfie Hoard of Diredors or equfvaferif gove'ming body'f a cor'porabon or o'ther entity, or
the ability to cause the direction of the management or policies of a corporathn or other entity..
The parties acknowledge that In the case of certafn entities organized uri'der the IawS of certain
countries, the maximum percentage ownership permitted by law for an investor is Iess than fifty
percent (50'lo), and that In such case sue/ lower percentage shall be substituted fn the
preceding sentence, PROVIDED THAT such Investor otherwise has the power, directly or
indirectly, to direct the management and policies of such entity. EMI may assfgn its rights or.
obligations under. this Agreement In whole or in part provfded any such assignee shall be bound
by EMI's obHgation hereunder.

17 No Waiver. Nothing.in this agreement is intended to waive, compromise, preclude or
other|Mise affect any legal position, defense or remedy that either party may wish to assert after
the Relevant Term with respect to the rfghts or expfoftaGons contemplated hereunder (fndudfng
without limitation whether a public performance right is impHcated by or requires Ifcensfng for
any of the New Digital Media Products), all of which are expressly reserved.

18 Rf ht to Re ectlNon-Arms'4.en h Llcensin EMI shaH have the rightto reject Ihi
incfusfon of any EMI Composition(s) as part of any agreement between Warner Music Group
and a Service, or (with respect to Telecommunication'Personalization Products) between
VYamer Music Group and any of its affifiates (indudino, without limitation, any aSliated Warner
Music Group or consumer electronics company), the terms of which (fndudfng royalty rates or
'other financial terms): 0) do riot reflect fair-market terms bemuse the Service, orWarner Music
Group, is providing or has provided an additional benefit to a Warner Music Group afffffate
(including, without limitation, any affiHated Warner. Music Group or consumer electronics
company) ihat does not also iesult In an appropriate financial beneiit to Ehif, or (ii) do not rellect
an arms'-length transaction.

19 Ell Successors. To the maximum extent possible under Iav, any successor to EMI
shaH take subject to the rIghts ofWarner Music Group under any license hsued hereunder, EMI
shall not voiuntanly take any acbon that woufd result fn its successor not taking subject to the
rights ofWarner Musfc Group under any license fssued hereunder, and if EMI's successor will
not take subJect to the rights ofWarner Mush Group under any license issued hereunder, EMI
shaH give Warner Mush Group notfce thereof In writing as soon as pracdcabfe.

ACCEPTED AND AGREED.

WARNER MUSIC INC.

An Authorized Signatory

EM) MUSIC PUBLJSHING
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Message
Page 1 of 1

Scibi)ja; Frank P.

From: Subilia, Fran)).P.

Sent: Thursday, Pmgust 04, 2(N5 S 3S PM
'Peters, ENott QVMO Corp)"„'crni))en@ernimus)cpub.corn'. 'j)nsogna elri)musicpub.corn'c:

'eng)ust~&orter.corn'ubject:

RE= Petfom&ance Side Letter
Attachments: em) vrmg — public perfonnance side lette.r{v1).DCN

Attached is a draft of lhe Periormance Side Letter.

Flank p. Sckaa ) ptaksuoc Rcos lip ) 1@IS Bcccwdutcp ) NY NY &0t&38
d&rect 212.S89.BAO ) Sac 2t2.9692%6 ) fscklh@prcrChauw.caw

—Or)g)na) Message-—
From.'eters, E))k&tt (lhflC'orp) /mal)to:8))ottPeters5wmg.ning
Sent= Thursday, August 0't, 2005 .tl.A3 AN
To: 'on))fer()&em)rr&uskpub„mrrt'; 'j)nso)dna(@ernimus)cpub.km'~ Scab)))a, FrI&nk k.Cc:

'engtust@apor)&aux&m'ubjech

Perform-mce Side Letter

Will wo ho gcttfnI this this mM2

Sent ~ »&y BhckBcrxy Wire)ess Handho)d

9/20Q005



As of April 1, 2005

EM-I%fusic

Pulshfng'290

Avenue of the Americas
New York, New York 10104

Warner Music Group
75 Rockefeller Plaza
New York, New York 10019

This confidentIal side letter Is made pursuant to that certain New'Digital Media
Agreement, made as of April 1, 2005 by and between Warner Mush Group and EMl (the
"Agreement). Att capkaiized terms in this side letter shaH have the meanings as defined in the
Agreement..

EMl and Vlarner Music Group hereby agree to modify the Agreement, in e confidential
manner, as foHows:

Subparagraph 24.25 is hereby modified to read as fotiows:

.2.4.2.5

REDACTED

2. Subparagraph 24.28 is hereby added. as fotlows:

2.4.2 6

REDACTED



4. Also to conform with the modNcation of subparagraph 2 4 2.5 and the addition ofsubparagraph 242 d, ihe first senience oi subparagraph 42is hereby modihed io read as .

REDACTED

5. The partfes hereto agree to hokl the contents ol thh letter in confidenceand to not communicate, transmm, publish, disseminate or otherwise dlscfose any of itsterms or conditions or the negotiation thereof (coffectfvefy, "Confxfentfaf Information");provkfed, however. that nothing in this paragraph shall prohibit disclosure of suchConMentfal Information: (0 to such party's attorneys, accountants and other professionaladvfsors (coffectfvefy. "Advisors") as may be reasonably necessary In order to receivetheir professional advice, g) h connecthn with any fegal or governmental proceedingwhere such dfscfosure fs required pursuant to any statute, regulation, order, subpoena orocument discovery request, provided that priorwrlten noffce of such disclosure isfurnished to the non-disdosfng party as soon as practicable In order to afford s~ non-dhcfosing party an opportunity to seek a protective order (it befng agreed that if the non-dfscfosing party'fs unable to obtain or does not seek a protective order and thedisclosing party is iegally compeled to discfose such fnformatfon, dfsclosure ofsuchinformation may be made without Hablffty); and (lii) in the ordirbary cobble of "cha air sfumiiment of its obligations hereunder, Inchx8ng tb any permkted assignee
8 Nothing contained in this fetter agreement modifies or supersedes anyportion of the Agreement, other than as provkfed herefn.

AGGEPTED AND AGREEP:

WARNER MUSIC GROUP

An Authorized Signatory

EMI MUSIC PUBUSHING

An Authorized Signatory
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Exhilnt?2 to Faxon Statement

Ilaster Tone. Subseric8on Service, and Diaitai Download, Aareement
THIS AGREEMENT {the "Agreemeng is made as of April 2008 {the "Effective

Date"), by and between Skype Communications Sari,i Rub N4IMDaihe t5, L~2240 Luxemburg,
Luxemburg, and each and evaiy Afeiate {defined below) {individually and collectively, "Skype"),
and El'.Enteitainment Wtcffd Inc., I290 Avenue of the Americas, New Yerk, New York 'l01 04 .

("Publisher" or "El'}.
WHEREAS, Skype wishes to offer to paid Subscnbers (defined baiovv) a digital music

subscriptlon service that alfie condibonaI doviinloads af Master ReoordIngs (defined below).
including Conditional Dawnioads (defined helow) (thai 84rvicie"}; i

WHEREAS. Skype wishes also to aller to consumers ringtanes and ringbaoks
embodying Ivlaster Recordings, including Master Tones (defined below);

WHEREAS, Skyps wishes also to offer to consumers pemfanent digital downiaads of.
Master Recordings, including Permanent Downlaads (defined below}; and

-WHEREAS, Efil wishes to grant Skype licenses ta reproduce and perform EMI
Gornposlians as Conditional Downiaads, solely in cohneMorI with thh Service, and as Master
Tones and Permanent Downioads;

NOW THEREFORE; in ioansideratian of the mluhrH promises sst forth herein, the
sufficiencjj of which are hereby.acknowledged, the parties agree as follows:

Definfaane.

(b} A 'Conditional Download" shall mean a,digiQI auclo-only file af aRelevant Master Recording that (O ls protected with in us{"DRY) encryption that is desi nad ta revent the cre tlo
a digital fighfs management,
rm nen a able di italo~fa pI t,pi

'd
t4I expire thirty {30)

sicrlir fr'am the,
r of DRM-enabled
al become unplayable

g Paudio flia, Ol) is distributed to a Subscriber's computer ha ddays from the date.of distribution, and (iii) niay be tranIif edcomputer haid drive ta which it was distributed to.up tb a I Nitconsumer electronics devices owned by such Subsonic

Wb

beiR
'ch shel'utWhi

synchronized to the Subscriber,'e account pnce a monthand/ar if the Subscriber's subscripKon lapses.

on any such device if the device is not

(a) An "ARilate" shall mean any corporation or other entity whIich dheqUy qrindirectly controls, or ls controlled by, or is under comhx&4 coiIitral'wltIi, SIc/p4I ComnIuni~tlqns,Sari, Far purpases of this definition, "control".or "4onttalled" rIiaans awn8rshIp, directly oi .through ane or more AIIIatea, of fifty percent (50%) dr more bf the shaie8 of'Stack eielhl tovota for the 8Iectlon of directors, in tile cas'e of a corpara6on, ar tlfty pepGent (50%) or Nore ofthe equity interest In the case of any atheitype af legal en5ty, status as a general pattner in anypartnership, or any other arrangemsnt whereby a party controls ar has the right ta canfrpl tlirtBoard of Directors or equivalent governing body of a &rpicratIon 6t other'enttty, or the ability.to .causst the direction of tha managentant or policies of a ccrpaiation ar'.other eASy, The paitiasacknowledge that in the case af certain entitles oigafiized under the laws cf certairrcavntitea,the rnedmum percentage ownership pefniltted by law fer an Investor Is less than fifty. percent(5NQ, and that ln.such case such lower percentage shall'be subNtufed in the precedingsentence, pRovIDED.l"HAT suchinvestor otheiwise has'the'power, 4firsotly br Inc8rectiy, todirect the management and policies ofsuch enQy.
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{&) An "FMI Composition" shall mean any United States or United Kingdoin
musicai composition.(that is, a musical composition written by a writer that is a member of a
United State's or United Kingdom performing rights society) ln which the rights which are the
subject of this Agreement are owned or controlled by, or licensed to, EMI, in whole or in part, ln
the Territory; and which are avaiiabte, to the extent of FMI's ownership or controt thereof, and to
the extent of fts rights, for the purposes described therein, subject to any explicit restrictions or
tirnttations thereon Imposed pursuant to songwriter agreements or otherwise lf a composition
ceases to be an "EMI Composition, in whole or in pert, for any reason described In this
subparagraph after Skype has begun exploittng such composition ~nder the terins hereof,
Skype shafi, to the extent required by such restriction or limitation, cease further distribution of
,such composition promptiy following receipt of written notice by EMI that such composition is no
longer an "EMI Composition," and EMI shall indemnify Skype solety as provided in paragraph
30(b) hereunder. Notwithstandfng the foregoing, any falture by EMt to provide the notice
described in theyreceding sentence shalt not constitute a breach of this Agreement by EMI.
VNth respect to any'uch musical,composition which may be ovrned or controlled by EMi only in
part, the term "EMI Composit1on" shaH only refer to that portion of the musical cornpasition
pontroged by EMI.- Skype acknowledges that EMl may, in the normat course of business and
otherwise, lose rights with respect to musical compositions, ln which event-such compositions
may cease to be EMI Coepbsftions hereunder,.and EMI shatf have no Habitlty to Skype with
respect to the unavailability of such musical compositions. Notwithstanding the foregofng, the
rights granted to Skype herein shaN, to the e&dent possible under relevant Iaw and contract,
extend for the entire Tenn, and EMI's successor's rights shall.be subject to such license, to the
full extent agowable under applicable law

{d) Gross Subscription Revenue" shall mean:

REDACTED

(e) A "Master Recording shall mean an authorized audio-only master sound
recording that has previousiy been distributed by a record Iabel or other distrtbutor, and as to
which Skype has obtained a Hcense from such record fabet or other distributor to exploit as a
Master Tone, Conditional Download,.andfor Permanent Download, as the case nray,be.

{f) A "Master Tone" shall mean an audio-only electronic fHe or code that is..created from a segment of a Relevant Master Recording (and, for the avoidance of doubt, that isnot a so-called monophonic" or "potyphonic" ringtone'or rlngback) and that Is transmitted to,and then made reslent on, a personal computer or wiretess tefecomrnunfcations device {e4., ateiephone, pager, or'Backberry~), and whtch wttf ptay on such computer or device (I) duringthe period of time between the initiation of a telephone catt using the Skype client and the earlierof {x) terrninatlon of the call by the caller, or {y) acceptance of the call by the intended recipientor telecommunications network (ee,, voicemail) (Le., a so~fied "master ringback"}; (ii) toannounce the l'eception ot an incornlng telephone ca}l or other communication or message via- the Skype slient, (iii) as a "dial tone," or (iv) to alert the caller that the client being caHed is"busy," that the client betng caHed has hung up," that the call ts "on hold," and/or that a contactis -'on line "

{g) A "Permanent Download" shalt mean a digital audio-only file of a RelevantMaster Recording that (i) is dtstributed by Skye to the computer hard drive of a consumer who



has purchased the file, whereupon lt miay be played be thAt c6nsi.frnef. anIy ndmbf r of tfmes and
perrnanentfy retain mt', and (II) is protected with industry-standard digital rIlghts m."insg ament
("DRiyl') encryption that is.designed to prevent the furlher,'iral distribuban of the file (eel,, on a
peer-to-peer newark)

(h) A'Relevant Master IFtecording shaill mean a Master Recaiding that
embodies one or more EINI Compositions.

(I) i he "'Seivice" shall mean Skype's rnusi: subscription serv1ce throlfgh
which Conditional Dawnfoaids are offered to paid Bub~cribiers,'s 'currenti'y cc'nfig'ared and
marketed.

(1) A Subscriber'hall me:&n any person vvho maintains a, vaifd credit card
(or other valid method of paying for the. Seirvice, e.g., an online payment account with a service
such as PayPal ar Biilpoint), and has paid the monthly'ee for%he'BerVice'.

2, Grant of Rights. EMI here'by girants to skype a nc'2nwxcfuslve, nan-assignablie,
non-transferable, royalty-bearirIg limited ricfht and illcense, ~solely dunng the Tenn'nd in the
Territory:

(a) to reproduce, distribute, and publicly peffanri Egal (:ompositfans an the
Approved Compositians List (deifned in paragraph 8 befog) ehtbdc@4 ln iRel)vartt MIistsr
Recordings as Conditional Davvnioads, solely in conn5Ictfo'n wfth the ~ ervIce

(b) to reproduce, distnbute, and put)ficfy peffann Efitil Coinpos'itfons ori the
Approved Compositions List ercbadied in Relevant M2Istejl'ecoritingt as Ma'ster'Tones;

(c) to reproduce, distribute, and put26ciy peffarln Efoal Cornpasiitions ari the
Approved Compositions List embadled in Relevant Mgsteb ReicarlingI5 as Pehmarfent
Downiaads; and

(d) to reproduce, dL~ tribute,,and publicly perforfn excerpts of up to thifty (30)seconds in length ot'any Cicndiiionel download, Master Tone or Permanent Download safely to
. promote or encourage the ipurchase of such Conditional Bowntaad, Master Tone or PermanentDownload (each, a "Pneumo.Sarrfple"), yrovlldedjhat such Prorrto Sample is prptected with
, industry-standard ciigital rights inanagement ('iDRM") encryption that is designed to prevent lbs.creation of a permanent, playable digital audio tile andfar a permanent Masteir Tone or otherringtone oi'ringback. '

3. Terr& 'li'he term (the "Terin") Is two (2) years, remrnencing on the date ofexecution of thfissAgteemerit.

4 'errltorft. The territory (the "Territary"),'is the NorM. For the avoidance af doubt,EMI is hereby licensing arily U.B. and U.K. repertoire, ifar vIvorflwike e~4pfoitatfiin by $(ype inaccordance with the terms herein.

5.. Licensh@Nfethoda~lo 'g. The insights gi'anted h'ere6nder shall happ(y solely to EMIcompositions Included an the Approved compositions'List (defined brIfow). The ",Approvedcompositions List" shel'i mean 1;he list af the EMI comFIasilfon4 that Eiiiifl has cleared forexploitation es, respectively, Condiitlonal Dowriiaads, Master Tones, sad Iperrnanent,Downfoads, in accordance iIvith the terms of this Agreemerit, the imost curreIIit version of the
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Approved Compositions List as of the Effective Date is annexed hereto as Schedule A. Skype
shall, from time to time, provide EMI with written notice of additional EMI Compositions it desires
to add to the Approved Compositions List, end the same shall be so added if, in EMl's sole but
reasonable discretion, all relevant approvals have been obtained. For the avoidance of doubt,
neither Skype nor anyone acting on Skype's behalf shall exp!oit any EMI Composition that is not
on the Approved Compositions List, Also for the avoidance of doubt, if a composition ceases to
be an "Ehll Composition for any reason after Skype has begun explomng such EMI
Compositioh in accordance viith the terms of this Agreement, Skype shall cease further
dlstdbutlon of such EMI Composition promptly following receipt of vvritten notice by EMI, given in
accol'dance vjlith paragraph 10 hereunder, that such composition Is no longer an."EMI
Composition" (a "Take Dowri Notificatjon") The Indemnities described in subparagraphs f $ (a)
and 11(b) shall apply only with respect to Skype's exploitation, in accordance with the terms of
this Agreement, of compositions that are on the Approved Compositions List, and such
indemnities shall not apply to any exploitation by Skype of a composition atter receipt af a Take
Dove Notification with respect to that composition.

B. ~Ro altiea.

(a) . Conditional Dew load Sobs ri fion Service Ro lties.

. REDACTED

REDACTED
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REDACTED

b) Maser Tone Ro IU

REDACTED
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REDACTED

REDACTED.

REDACTED
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REDACTED

REDACTED

(d) General Provisio s

(i) Notwithstanding any&lng ln this paragraph 6 to the contrary, in
. consideration for.certain promotional services in connection with the Service that Bkype shall,

where and as inutuaffy agreed upon by the parties, render to EMl from tINe to time during the
Term, EMl agrees to waive its.right to receive the Conditional Dov9nlo'ad Fixation Fee, Master
Tone Fixation Fee, 9ind Permanent Download Fixation Fee (each defined above), as weH as its
right to receive any &ubffc performance royalties in connection with the distribution by Bkype of
Permanent Downfoads during the Terin.

{9) Other than aa speciTicaiiy provided for in the cafcufation of
Effective Retail Price, Skype shall not make any deductions, discounts, allocations, or
reductions that in any way diminish the Retail price, the Retail Selling Price, t'e Effective Retag
Price, Gross Subscription Revenue, or any amount paid or payabie to EMl hereunder.
Furthermore. notwithstanding anything herein, Skype shall not benefit in any way, that does not
also rasuit in an appropriate financial benefit to ElNI; by any deductions, discounts, allocations,
or reducgons that in any 9vay diminish the Retaii Price, tha Retail Sailing Price, the Effective
Retail Price, Gross Subscription Revenue, or any amount paid or payabfe to EMl hereunder.
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Eor the avoidance ofdoubt; Skype may nct unfairly dlmirilsh the value of the Service aridIor
Gross Subscription Revenue, e41., by reducing the prie'e oF valUe of the Ss'ruled so as to make it
a loss leader tc ericourage the purchase of other products or'seFvices, or by bundling it with
another product or service and increasing the price or value of the bundled product, while
reducing the price or value of the Service.

(j!I) The exploitation under this Agreement of any EMI Composition
that takes place'In a forsigri (ncn-U.S.) country shall be deemed an exploitation in that foreign
Ccuntry, and EMI shall collect the applicable royalty described ih this paragraph 6 on behalf of
its foreign afliate For clarity, sll payments shall be inade to EMI at the address first IIsied
above, wlthoiit deduction or withholding of any kind.

.(Iv) EMI agrees to waive its right to receive a royalty with respect to
the reproduction and distobution af Promo Samples {as defined above).

(v) EQI shall be responsible for paying the appropriate poitioni.cf ariy
royaies paid to EMI hereunder to songwriters and composers of EMI Carnpositions.

?. Accountlna!Audit.

(a) . MA'thin thirly(80) days after the end cf each applicable Quarterly
Accounang period. Skyps shall pay to EMI all nyalttea applicable for that periad, and shall
account to EMI In a mannersuch that EMI may pay its writers, Iriciudln'g by providing electronic
statements Indicating:

(I) with respect to Conditional Downloads, (x) the psrtlcutar.
conditions! Downloads distributed to each subscriber {listed by terNory) during the'quaiter, {y)the number of mpnths during the quarter that each such Cbnditlonhl Dbwnlcad vvas retained bysuch subscriber in tha manner desmlbed In paragraph'${b) and B(a)'herein, (x) the csfcuiatIOA8
ofGross Subscription Revenue and the subscription 8arvibe Const Revhnub P6oi;'II)

wIth respect to MasterTones, (x) the particular INaster Tones
dhtnbuted to each customer (listed by territory) during the quarter,. (y) the Retail price or
Effective Retail Price, as the case may be, foreach such MasterTone,'nd (z) the'calculafion of
the Master Tone Content Revenue Pool; and

(lil) wih respect to permanent Downioads, (x) the particular
Permanent Downloads distributed to each customer (/lated'by te~ry)l duilng %ettuaiter,'snd'y)the Retail Selling Price for each such Permanent Download.

The first paynisrltand quarterly accounting statement(@ shhll ikclu8a phyrrlent'and an'ccountingfor any exploitation(s). licensed hereunder occuhing prlbr to'anuary f, '200'8.

(b) ln omler to'enable EMt to bs satisfied that it is being accounted to on an
: accurate and timely basis {including by verilying that the calculations of BfectiIIe Betel! Price (if-and where applicable), Gross subscription Revenue, subscdptlon service'content Revenue .pool, and Master Tone Gontent Revenue pool are correct), 8NI shall have the r'lght to appoht a.certified accountant tc audit and examine the books and rebcrds of s5'pe weal respect to 0 alIexploitations covered by this Agreement, and (li) the caicuikbol of lkÃe&4I RewaII pri& (lf'and,where applicable). Grass subscription Revenue, subscriptIon karvIcs Bntent'Revenue pool,and Master.Tone Contsrit Revenile Pool; and.to make copies and extracts thereof. EMI may

1'1



conduct no more than one audit in any given calendar year. Such audit shall be conducted
during normal business hours upon reasonable notice. Bkype shall cooperate with such
certiTied accountant to assist such accountant in conducting such audit. To the extent any
material contains information subrect to a confidentiality agreement,batvveen Skype and a third-''arty,8kype shall provide such material solely to an independent accouritant (the identity of
which EMI shall notify Skypa, in writing, prior to an audit) (collectively, Confidential Third Party
Information"). EMI acknowledges the confidentia.nature of the terms and conditions contained
in such Confidential Information and agrees neither it, nor its accountant, shaH disc!ose
Confidential Information to any other person, or use any Confidential Information for any
purpose other than as contemplated hereby, without the prior written consent of Skype. EMI
shall pay the costa of such.audit unless it reveals an underpayment of five percent or more of
any payment obligations in which case Skype shall bear the reasonable costs of such audit.

8. 'Um'tatlons on Grant of I hts.

(a) The rights granted hereunder are limited solely to EMI Compositions as
embodied ln and solely in conjunction with Master Recordings, This agreement grants no right
to synchronize or Nake any audio-visual use of any EMI ComposTiion, or to exploit any EMI
Composition as telecommunication personalization product other than a Master Tone. This
agreement grants no right to exploit any EMI Composition on or as a physical product (by way
of example oniy, on an optical disc, such as a Cp or DVD).

(b)'o rights are granted hereunder to make any use(s) of EMI Compositions
in any video, ele'ctronlc or interactlvasntertairiment game(s), including, without limitation, anyconsole game, arcade garne, wireless garne, embedded vIdeo game, online gama, or software
game,

(c) . No print rights are granted hereunder, nor are any rights granted
hereunder to make any karaoke use(s) of EMI Compositions.

(d) This Agreement does not authorize or permit any use of any EMI
Composition not expressly set forth hi.rein, and no implied licenses are granted herein. EMIreserves all rights not specifically granted hereunder. Vvkhout limiting the foregoing, thisAgreement does not Include the rights to repr'cduce, distribute, synchronize, perform, uss orexploit an EMI Composion in any digital media format not specifically provided herein, on or Inany broadcast or cablecast service, or, except as provided herein, on oi in an)'n-IIne seivlce(whether viewable in real time or downloadable), interactive program, platform, media or stdragecfevlce other than as provided herein

(e) ~ This Agreement does not include the right to alter the fundamentalcharacter of the music or lyrics of any EMI Composition in any vvay (other than technicalformatting changes), to excerpt or use only a poNon of any EMI Composition (exce t 'hn xp essly permitted in paragraph 2(d) above), or to create any derivative work based ln
pin 8

whale or ln part on an Eh/li Composition.

(f) This Agreement does not include the right to, and Skype may not, use
Ina not iveaw
any EMI Composition in a manner that would imply an endorsement'of a product s, dg e away or use any EMI Coinpcsition (or any of the products or services describedherein) to promote a product or service.

6172/269@409 cweW24t85vN
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9, 0onsuftinu. prod time to time.during tffa Term,'fIerd ~and as (nuttily agreed
upon by the parties. EMI shall act as a music consultant to Skye arith respect to the Service.
Notwithstanding the foregoing, IIeither 0 falLIre of FMI fog6t as a rnusl'c consultant, nor a failure'f

skype to request consulting services from EMI, shall. corfstitde a breach of thtsAgreee'en&.'IO.

Noacea. Any notices, consent, approvai, deinahd, br other'corhmdnie@orf to Ie'ivento EMI or to Skypa shall be sent to EMI or 8kype, as the case may be, at the address
mentioned in.this paragraph 10 below, or. to such other address as'the'party may hereafter
designate by notice in writing to the other party or.to a ciervfce.~ Ail notlca4, cdnsents,'pprovals,demands, other communications and payrnenta hereunder shall be hand defivered or
sent by certified mail, return receipt reque~d, as fonows.

To EMi: EMI Music Publlshing..-
.I290 Avenue of the Americas
Nsw York, Haw York10$04
Attention. SeniorVice President, Business and Legal

Affaks

VNth a courtesy copy to: -Proskauer Rosa tU'
5585 Broadway
New York, New York 'I 0036
Attention: Frank P. Sclbllia

To Skypa: gkype Communicatiorl Barf
Rua Notre-Dame t8
L-2240 Luxernburg, Luxemburg
Faic+ 44 (0) 20 TI34 8080
Attentiorr. Pla Ikkala I General Counsel

Any notice shall be deemed complete when.the sarna (cont'alnihg whateveiinformatioII
may be required hereunder) is deposited fn any mail bcx pfoperfy hddr'essed end sent as
aforesaid, except that (a) all materials personaIy delivered shall be defined served when
actually received by the party to whom addressed, (b) air.kpdss rhabhriafb sh'ail Se dkam'sd'ervedon the day of delivery to the air express company, (c) nobces of change of address shallhe effective only from the data of receipt, and (d) royalty statements may be sant by regular maIand shill be deemed rendered whee actualiy received by EMI.

indemnification: ffffarranties.

(a) 'MI agrees to defend, indemnify, and hold Skype harmless from any and
all claims; by or from any society to which Etiff has granted'he'rigftts desctlbel herein in anyapplicable territory, relaang to the exploitation by Skype cf EMI Cokpositians on tile ApprovedCompositions List in accordance with the terms of this Agreement, 'Notwithstartdfnp tha.foregoing, the Indemnwy described In this subparagraph shgl alppIII one wIth nIepeot to sfIypesexploitation, in accordance with the terms of this Agreernerk, of co pohiffohs that are on theApproved Compcslncns List, and such indemnity shag not apply togi any exploitation by Sloopsof a composition after the shortest commercially reasonable period necessary to take,dove" orothetwfae cease further distribution of such composition foffowiaig rhcei)t ot a Take DownNoaflcation (definect fn paragraph 5 above) with respect to that composltlcn, provkfed howeverthat such period shall in no event exceed fortywlght (46) hours,or oi) any exploitation by@ypeof EMI compositions in a particular part of the Territory after thh sftorte8t coNmereially



reasonable period necessary to ~take down" or otherliise cease further distribution of sich
composition, provided however that such period shall in no event exceed forty-eight (48) hours
as to which {x) Skype has received written notice from EMI that a society or other third-party is
the appropriate licensor, in that particular part of the Territory, of ail or ceitain of the rights
described herein, or (y} Skype has provided notice to EMI that a society or other third-party has
claimed or asserted, whether orally or in writing, that it is the appropriate licensor, fn that
pariicular part of the Temtory, of all or certain of the rights described herein, it being understood
that Skype shall provide notice to EMI of any such claim or assertion Irnrnediately upon reclept
by Skype.

(b) ln the event that a:particular composition that h on the Approved
Compositions Liat is or becomes subject to a restriction or Iiinitation in a songwriter agreeinent
or otherwise that precfudes such composition from being an EMI Ccinpositian subject to
expioitatfon fn any manner provided hereunder, Skype shall, to the extent required by such .

restriction or limitation, cease further distribution cf such composition promptly following receipt
oj a Take Gown Notification from EMI, and EMI shall indemnify Skype (and its a5iliates arid their
respective dfrectors, officers, employees, agents and representatives} from any ioss, ffah1ity, .

. damage, award, settlement, judgment, fee, cost, or expense arising out of or relating to any
claim mad'e by any songwi'iter relating to the expfoitation by Blojpe of such composition, in the
manner or to the extent prohibited by any applicable restrictfon or limitation, prior to Skype
having received such Take Down Notification (and during the shortest commercially reasonable
period necessary to impfernent%ereafier a "take down" or otherwise cease further distribution
of such composition, provided hbwever that such period shafl in no event exceed forty-eight (48)
hours).

(c) EMI shall indemnify and hold Skype and its affilIates and their respective
directors, officers, employees, agents and representatives from any loss, liability, damage,
.award, settlement, judgement, fee,.cost or expenses (including reasonable attorney fees and
costs of suit arising out or relating to any third party claim, allegation, action, demand,
proceeding or suit that arises out of or relates to EMI's breech of its warranties cr
representations hereunder.:Forthe avoidance of doubt, the fndemnicatlon described in thfs
paragraph shall not apply to any cfaim, or any loss, liability, damage, award, settlement,
ju'dgment, fee, cost, or expense arising out of or relating to any claim, described in
subparagraph f t(a) or 1$ (b} above, and Skype's soie remedy with respect thereto ls as set forth
ln subparagraph 'f f (a) or 11{b) above.

(d) Skype shall indemnify and hold EMI and.its afliates end their respectivedirectors, officers, employees, agents and representatives from any lass, liability, damage,award, settlement, judgement, fee, cost or expenses (including reasonable attorney fees andcosts of suit arising'out or relating to any third party claim, allegation, action, demand,proceeding or suit that arfses out of or relates to Skype's breach of its warranties orrepresentations hereunder.

(e) EMI warrants, represents, covenants and agrees that EMI has the right,authority and capacity to enter into and fully perform this Agreement, and that the individualexecuting this Agreement on behalf of EMI is duly authorized to execute the same on behalf of

(f) Skype warrants, represents, covenants and agrees that Skype has the. right, authority and capacity to enter into and fully perform this Agreement, and that the
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individual executing this Agreement on behalf ofSkyps is Huff auiharftred~to execute the same
on behalf of Skype.

1R. OwnershiL Skype shall not at any tfme, directly or indirectly, license, transfer,
assign, sell or otherwise dispose of, pledge, mortgage or ih ariy way aricumbsr any Eliril 'ornposftlonor any interest of any kind therein, and/orany right or Ifcense granted hereunder;
other than as provided herein, and any such purported license, transfer, assignment, sais,
disposal, pledge, mortgage ar encumbrance shall be v'aid and'af no effect.

13. No Partnershin. Nothing herein contained shall create any association,
partnership, joint venture or relationship of principal and agent behve&n tfte phrtfas hereto,
except as specifically provided for herein; it being undeistcod thafl the parties~hereto are, with
respect to each other, Independent contractors, and neither party shelf have any authority to
bind the other ar ths othsf's representatives ln any.way and shall not hcki itself out to any'ersonor entity as having authority.

14. inteoration: Amendment. This Agreeinefit sets Srth the lsntfie agreerneht
bstitsen the parties end supersedes all previous oral cr written agreeineNIs, understsndTngs„
representations and wanantfes, and courses af conduct and dealfng between the parties with
respect to the subject matter hereof. This Agreement tnay be amended'or modiNed only by a
wrftfng duly executed by each of the'parties.

16. Sevsrabgitv. If any term of this Agreementis hefdto Se I6vaff8 or
unsnforcesbfs, such hakffng wfl notaffect thy vaffdfiy or snfarcaabilfiy of any other term hereto,
and this Agreement wfii be Interpreted snd construed as lf such tstrn, 'to se eIdarIt thh same'Jrlff,'avebeen held ta be Invalid ar unenfarceabfe,. had never been contained herein.

16. Qavsrnfnu Law. THIS AGREEhlfENT HAS BEEN ENTERED INTO IN THE
STATE Ql" NEW YORK,AND THE VAUDITY, INTERPNTA"f le PAD IEGAL kFFECf 00

- THIS AGREEMENT SHAU- BE GOVERNED BY THE LAW8 OF THE STATE OF, NEII YORK
APPLICABLE TO CONTRACTS ENTERING) INTO AND PERFORMED ENTIRELY WITH)N 7HE
STATE QF NEWYORK (WITHOUT 0MNG EFFECT, 70 PPA'ONf Ll@ 6F NW
PRINCIPLES UNDER NEW YORK IAW), THE NENl YORK COURTS f8TATEAND
FEDERAL) SHALL. HAVE SOLE JURISDICTION OF ANY CONTROVERSIES REGARDING
THiS AGREEMENT; ANY ACTION OR OTHER PROCEEDING%RICH INVOLVES SUCH ACONTROVERSY SHALL BE BROUGHT IN THOSE COURTS IN NEW YORK COUNTY ANDHOt ELSEWHERE. THE PARTIEB WAIVE ANY AND AQ 08JQGTIONQ TO VENUE INTHOSE COURTS AND HEREBY SUBMIT TO THE JURISDICTION GF THOSE COURT8.

17. ¹nhlsttcated parties: independent CouhseL The Qrtfas hereto are
saph1stfcated and have had the apparfunity to be represented,by fhdependent'counsel
throughout the negotiation and execution af this Agreement As a aanssguertce, na .presufnptfon of any law or rute relating td the Interpretation of contracts against the 4'afterof'nyparticular provision should be appied in this ease, and the parties hereby waive their-effects.

18. AsslRnmant: chanaa of controL This AgraeInerit, and the rl'ghts, opportunitieaand obligations created pursuant to this Agreement, are notapig, dpfegabfq, transfe?able,or subficerisabfe In sny manner, in whole ar in part, by Stupa, N frig the foregalnq,with respect ta exploitations outside af the United States, 5kyIIe ay tub cense t}ls nghtslien'.Under ta certain agents approved, in advance and fn writing, by EMI, prior to any
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exploitation by ally such agent ofany right hereunder, it being understood that whether or not to
approve any such agent is within EMl'a sole and absolute discretion, and any refusal to grant
any such approval shell not be deemed a breach of any provision or covenant in this
Agreement, either eXpress or implied. EMI may assign its rights or obligations under this
Agreement ln viola or in part provided any such assignee shall be bound by EMl's obligation
hereunder.

19. ~counter i s. This Agreement may beexaoutsu In orre or more counterpane,
each of vA.ich shail be deemed an original, but all which together shall constitute one and the
ssarne insburnent.

ACCEPTED AND AGREED.

EMl ENTERTAtNMENT%1ORLD INC.

By;

Title:

8KYPE QOMMUN1CATlONB 8ARL

Name'itle:
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flaster Tone, Subscrin8on Service. and DIbita) D4wnIoa~ A+«s sat
THIS AGREEMENT (the "Agreemeng h made ah of AprII 20Iis (Ihe HfectfveDate', by and between Skype Comfnunlcaticns Sari„Rub Nbtre-Dake $5, L-2240 L'uxsmburg, 'uxemburg,and each and every ANiiate {defined bsIow)'(Indiylduatly and collectively,"Skype"),'rid

FBI Entettafnmsnt World inc., &290 Avenue of the Amsncaq, Nyw York, NeW York 10 f04,
("Publisher" or "EMl").

WHEREAS. Skype Wishes to offer to paid Subscnbers (deSned below) a digital musicsubscription service that offes-condkfonal downloads of Mister Recerdlngs (defined below},including Conditional Downloads (defeed heio~) (tha '8hrvide");

WHEREAS, Skyps Wishes also to offer to consumers,rlngtonss and rIngbacks
embodying Master Recor'dfngs, including Master Tones (defined below);

WHEREAS, Skype wishes also to offer to consumers.'permanent 'digital cfowniosds ofMaster Recordings, inchding Permanent Downloads (defined below); and

VNEREAS, BMI wishes to grant Skype licenses tb reprodhc6'and perform EivflGomposftions as GondRfcnal Downloads, solely in connection with the service, apd ys fviastqrTones and Permanent Downloads;

NOW THEREFORF ln fcnsidefetion.cf thi mutual ptoomfges Set forth herein, thesuftlclency ofwhich are hereby.acknowledged, the paNes agree hs flows: 'ewnttl~ns.
(a) An "Affiliate'ha})mean any corporation or,ether entity,which directly or.indirectly controls, or ls controlled by, or ls under commorI conhof,with, Skypa CommunlcaBonaSerf. For purposes of this definition, "control" or "controlled" rhsans cwne'rshfp, Crectiy oithmugh one or inore A%llates, of flny percent (60%) or mme of the stIarey of IfIack entitled tovota for the election of directors, iri the case of a corporabon, 4 ffg pedant (50%) or more ofthe equity Interest ln the case of any other type of legal entity, status as e.general pattner ln anypartnership, or any other arrangehsnt.whereby s party controls or has the right to control theBoad of Directors or.equivalent governing body of a corporafton or other entRy,.or the abliy tocafes the direclon ofthe management or poffcies of.a ccrpor4tion or 'other ertffty. The pqrtfesacknowledge that in the case of certain entitles oqjanized 'und'er t6e laws of certate countries,the maximum percentage ownirihfp permitted by law for enlrjvestor lp less than Sty percent(60%), and that in such case such lower percentage shall be substituted in lhs preceding.;sentence, PROVQED.Tt%T such investoj otheiwise has the pow'sr, directly or indirectly, todirect the management and policies of such entify.

(b) A.'Concfitfonaf Download'hall meap a glgltal apdi~nty file ofeRelevant Master Recording that I is protected with indus~Ianfard,digiisf rights management'"DRQ) encryption that is designed to prevent the creation of p pqrNqnept, playable cligftalaudio ffh, Ol) ls distributed to e subscriber's computer hard drive arid timed to expire thirty p0)days from the date.of dhtributlcn, and (lit) may be transferred )y Its Spb~ibsr from thecomputer hard drive to which it was distributed to up to a IInitsd number of DRIN-enabledconsumer eteCtronfcs devices owned by such Subscriber, but which shall become unplayableon any such device if the device is not synchronized to,the,8ubscrIbsr'e account oncs.a monthand/or ff the Subscnber's subscription lapses.
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(c) An "EMi Composition" shall mean any United States or United Kingdom
musical composition (that is, a musical composition written by a writer that is a member of a
United States or United Kingdom performing rigls society) ln which the rights whfch are the
subject of this Agreement are owned or controlled by, or ffoenssd to, EMI, ln whole or In part, In
the Territory; and whtch are available, to the extent of EMI's oveershlp or control thereof, and to
the extent of its rights, for the purposes described therein, subject to any explicit restrictions or
limitations thereon imposed pursuant to songwriter agreements or otherwise lf a composition
ceases to be an "EMI Composition, in whole or in part, for any reason described ln this
subparagraph after Skype has begun exploiting such composition under the terms hereof,
Skype shelf, to the extent required by such restriction or Ifmftation, cease further distribution of
such composition promptly foffowing receipt of written notice by EMI that such composition is no
longer an "EMI Composition," and EMl shall indernnffy Skype safely as provided ln paragraph
10{b) hereunder. Notwithsfandfng the foregoing, any faHure by EMI to provide the notice
described in the precedfng sentence shafl not constitute a breach of this Agreement by EMI.'lith respect to any such musical composition which may be owned or controlled by EMI only in

. part, the term "EMI Composition" shall only refer to that portion of the musical composition
controlled by EMI.- Skype acknowledges that Ehff may, in the normal course of business and
otherwise, lose rights with respect to musical composftlons, ln which event.such composlons
may cease to be EMI Compositions hereunder, and EMI sham have no ffablty to Skype with
respect to the unavailability of mich musical compositions. Notwithstanding the foregoing, the
rights granted to Skype herein shatl, to the extent possible under relevant fee and contract,

; extend for the entire Term, and EMI's successor's rights, shall be subject to such Ifcense, to the
full extent allowable under appficabfe law

{d) Gross Subscription Revenue" shall mean:

REDACTED

(e) A "Master Recording" shall mean an authorized audio-only master sound.recording that has previously been dfstnbuted by a record label or other distributor; and as towhich Skype fias obtained a license from such record label or other. distributor to exploit as a
, Master Tone, Conditional Download, and/or permanent Download, as the case may,be.

{f) A "Master Tone" shall m'ean an audio-only eiectronlc file or code that is.created from a segment of a Relevant Master Recordfng {and; for the avoidance of doubt, that hnot a so-called "monophonic" or "polyphonic" ringtone or rfngback) and that ls transmitted to,and then made resident dn, a personal computer or wireless tefecomntunfcatiorls device {e.g.l atelephone, pager, or'Blackberry~), and which wfff play on such computer or device (I) duringthe period of time between the initiation of a tefephone cali using the Skype client and the earlierof {x) termination of the call by the caller, or (y) acceptance of the csif by the intended recfplentor tefecommunications network (ee„. voicemail) (l.e., a sowaffed "master rfngback"); {if) toannounce the reception of an incoming telephone Cafl orother communication or message via- the skype cHent; (iTt) as a 'dial tone, or (fv) to alert the caller that the client being called is"busy," that the client being called has "hung up," that the call is "on hold," and/or that a contact

(g) A "Permanent Download" shalt mean a digihl audio-only file of a RelevantMaster Recording that (I) fs distributed by Skype to the computer hard drive of a consumer who
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has purchased the file, whereupon it may be played by that consumer any number of tfrnsa and
permanently retained; and (il) Is protected v(iiih industiy-stan'dard digital'rights management('DRY') encryption that is.designed to prevent ths forth', vfrsi distribution bf the file (ee,, on a
pesr-to-pser nefwork)

(h) A "Relevant Master Recording'hall mean a Master Reccidlng that
embodies one or more Bill Compositions.

(I) The "Sanlfcs" shall mean Skype's music subacrip5on aeivice throIIgh
which Conditional Downloada are offered to paid Subscribers, as currenify conffgursd and
marketed.

(I) A'Subscriber" shall mean any person who maintains a valid crsifft cyrd;(or other valid method of paying for the Service, ~s,'n 'onlhe IIayiIients&urlt witha'service'uchas PsyPal or Sfffpoint), and has paid ths monthly fes far ths Ssivics ~- .." ': "

2. Ararat of Rlcihts. EMI hereby grants toskyps a non~cIusfve, nonwsslgnabfe,non-transferable, royafty+sarfng limited right and license, solely'during tha Term and'In tha
Territory:

(a) to reproduce, distribute, and pubfi~ perforate pN,cornpogkes on theApproved compositions Liat (defined fn paragraph 5 balks) fiinbodiiId Iri R4dlevant Master 'ecordingssa Conditional Downiosds, sofsfy in conrIsctfon ij(lh'the 8Wcs',

(b) to reproduce, Rstrlbute, and pgbiqfy perfofis gMI,CoinpoaNons an thsApproved CcrnpoaNona Liat srnbodled in Relevant Master Rleeah9@s 4s MhefdrT6n&;

(o) to isprcduce, distribute, and pubhcfy pfafofIII QM!,cerj(ipcaftions on ths
Approved Coinpoaltfons Uat embodied fn Relevant Master Rbcehf+s a's &rmhneht
Dovinfosds; and

(d) to reproduce, 4ffstifbute, and pMblicly piarfofiti qxcarpts of up to thflfy (30) ',SeCOnda In length Of any COndNOnal DOWnfoad, Meeter ganii Or Perrhan'ent bOV'(infcead SOlalytO'romoteor encourage the purchase of such conditional poafnload, MasterTonsor PeriaanentDownload (each,.s promo Sallpfe"), provided.that such,Amino Sample,fa protected withInduaby-standard digital rights manageinsnt ("DRY(tf") sncryptldn that, is dssignsif to pissant the,.creation ofs peinianent, playable digital audio file andfc}'a phnnQneht ifaekr Tons.or otherrfngtons or
ringback'enn.

The tenn (the "Tenn') le bee (2) TeItre; der(tmeItdrItt eIt rhe dtde efexecutfon cf this Agfsslnsnt

4- . Tsrritorv. Ths tsmtoiy (the "TegitoqP) Is Ihe INorId. I=or Ihe avoIdsncs of doubt,EMI is hereby licensing only U.S. snd V.K. rsperfoire, for'vtorldwide exploitation by Skyps inaccordance with the terms herein.

8. Licenaina Nfethodoloav. Ths rights granted hereunder shall apply safely to EMiCompositions included on ths Approved Compos!lions Ust (defined below}. 'Ihs,'Appr~,compoaitfona Liat" shall mean ths list af the EMI compoaltforjs th'jt
HAMI has peared for,exploitation as, respectively, Conditional Dcwnlosds,. Master ones, snd, PermanentDcwnfcads, fn accordance with the terms of thisAgreement The most current version of the
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Approved ComposNons List as of the Effective Oats is annexed hereto as Schedule A. Skype
shall, from time to time, provide EM1 with written notice of additional EMI Compositions it desires
to add to the Approved Compositions List, and the saine shall be so added if, in EMI's sole but
reasonable discretion, all relevant approvals have been obtained. For the avoidance of doubt,
neither Skype nor anyone acting on Skype s behalf shall exploit any EMI Composition that ls not
on'the Approved Compositions List, Also for the avoidance of doubt, if a coNposÃion ceases to
be an "Eall composition for any reason after Gkype has begun expfoiting such EMI
Composition in accordance with the terms of this Agreement. Skype shall cease further
distribution of such EINI Composition promptly following receipt of written notice by EMI, given inaccordance with paragraph 10 hereunder, that such composition Is no longer en "EMI
CompositIon'a "Take Down Notification") The indemnities described in subperagraphs 1$ (a)and 11(b) shall apply only with respect to Skype's exploitation, in accordance with the terms of
this Agreement, of cornpositlons that are on the Approved Compositions Ust, and such
indemnities shall not apply to any expfoitation by Skype of a composition after receipt of a TakeDown Notification with respect to that cornpositlon.

B. ~Ra altles.

(a} Conditions l3o pad 8 rl Se ce Ro a ties.

REDACTED

REDACTED
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REDACTED

REDACTED
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REDACTED

REDACTED

?

REDACTED
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REDACTED

REDACTED

(d) General Provfalo s .

(i) Notwithstanding anything in this paragraph S to the contrary, in
consideration for certain promotional services in connection with the BervIce that Bkype shall,where and as mutually agreed upon by the parties, render to EMl from tie ta tlina during the
Term, EMI agrees to waive its right to receive the Conditional Download Fixation Fee, MasterTone Fixation Fee, hand Permanent Download Fixation Fee {each defined above), as well as its
right to receive any'public performance royalties in conriection with the distribution by Skype ofPermanent DovNfoads during the Tenn.

{Ii) Other than as specifically provided for in the calculation ofEffec0ve Retail Price, Skype shelf not inake any deductions, dfscounts, allocations, orreductions that in any wsy dirAIntsh the Retail Price, the Retail Selling Price, the Effectiv~ RetailPrice, 9ross Subscription Revenue, or any amount pafd or payable to EMl hereunder.
Furthermore. notwithstanding anything herein, Skype shel! not benefit in any way, that does notaiso result in an appropriate financial benefit to EMI, by any deductions, discounts, afiocations,or reductions that in any way diminish the Retail Price, tha Retail Belfing Price, the EffectiveRetalf Price, Gross Subscription Revenue, or any amount paid or payabfe to EMf hereunder.

jo-



For the avoidance ofdoubt, Skype may not unfairly dlmHsh the value cf'the'Sehrice andjor'
Gross Subscription Revenue, s.g., by reducing the price'or vahe of the Service eo as to,maks Ita "loss leader'o encourage the purchase of other produ& 6r sdrvI~ br by bundling it withanother product or service and inc[easing the prIce or value of tha bundled product, while
reducing the price or value of the Service.

(iii) The exploitation under thh Agreetnent cf any EMI pomposIIionthat takes place in a foreign (ncn-U.S.) counby shall be deeded kn +I ItatIon I'p that foreigncountry, and EMI shall collect the applicable royalty descAbaII in Ihls $antgrdyh 8 on be)elf pfits foreign affIliate. For claritjj, sll payments shall be medi to'EMI at the gddrbss',first Hated,above, without deduction or withholding ofany kind..
(lv) EMl agrees'to waive its right to receive a royalty with respest tothe reproduction and distributio of Promo Samples (ss defined above).-

(v) . EMI shall be responsible for paying the appropriate portions.of anyroyaNes paid to EMI hereunder to songwriters and composers of'EMICotnposibons.',

Account[na(4udlt.

(a) Within thirty(Ã) days afterthe end,of each applicable Qusrteriy
Accounting Period, Skyps shaif pay to EI4 at[ royalties.applicable for hat'pe/cd,'and she'llaccount to EMI in a manner such that EMI may pay fts wrIIara& hdtudfhg IIy ptuvldlng,elactro[tio'tatements fndicatlng:

N with respect to Conditional Downloads, (x) the particularconditional Downioads distributed to each subscdber (Naked by territory) during the quarter, (y),the numbers months during the quarter that.each such condiilona[.Download was retafne4 by'uchsubscriber ln tha manner described In paragraphs(b) and 6(a) hei'ein, (z) the calculations,of Gross subscnptfon Revenue and the subscription Service content Revenue Poof;

p) with respect to MasterTony @) fhp pspiccrfar INa~'gongs,dhtnbuted to each cLstomsr (listed by teuitory) durlrO.tha quiwftsrI (y),the Retal Price orEffective RetaN Price, as the case [nay be for each such MasterTonsI, arId (a) the calculation of'hbMaster Tone Content.Revenue Pool; and

(I) with respect to permanent Oownloads, (W) ttfe pjsr5cuiar,Permanent Downfoads distributed to each customer (fhted by tartary) during the quarter, snd(y} the Retail Selifng Prfce fer each such Permanent Download.

The first payment and quarterlyaccounIIng.statement()} aIIaII lpck[de payment and anaccounting for any exploitation(s) licensed he[sunder occurring prior to January f, 888.
(b) In order to enable EMI to bs satfsfted that it is being,accounted to on snaccurate and timely basis (including by verifying that the cjdcutatlops cjf Effective Retail Price (if-and where applicable), Gross Subscription Rebus, Sub5crlption,'Servfce Cchtent RevenuePool, and Master Tone content Revenue pool ars correct)I EhN sflall I)ave the right tc appoint a.ceNSed.accountant to audit and examine the books and records qt Skype wiS respect to Qi allexploitations covered by this Agreement, and (Ii) the ca[culst[on of Hfective Retail Price Of and%bete applicable), Gross subscription Revenue, SubscripNcn service content Revenue Pcoi,end Master Tone Content Revenue Pool; and to make copfas.and extracts thereof. EMI ntay
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conduct no more than one audit in any gfven calendar year. Such audit shall be conducted
durfng normal business hours upon reasonable notice. Bkype shall cooperate with such
certified accountant to assist such accountant ln conductfng such audit. To the extent any
material contains fnforrnatian subject to a confidentiality 'agreement befvveen Skypa and a third-
party, Skype shall provide such material solely to an independent accauritant (the identity af
which EMI shall notify Skype, in wntfng, prior to an audit} (coffectfvefy, "Confidential Third Party
fnfonnetion"). EMI acknowledges the confidential nature of the terms and conditfans contained
in such Confidential Inforfrratfon and agrees neither ft. nor ii~ accountant, shall d!scfose
confidential Information to any other person, or use any confidential information for any
purpose other than as contemplated hereby, without the prior written consent of Skype. EMI
shaH pay the costs of such audit unless lt reveals an underpayment of flve percent or more of
any payment obggatlons in which case Skype shall bear the reasonable costs af such audit.

B. Lim 4tfans on 8 nt I hts.

(s) The rights granted hereunder are limited solely to EMI Gompositians as
embodied fn and solely in can]unction with Master Recordings. This agreement grants no. rightta synchronic or make any audio-visual use af any EMf Composition, or to exploit any EMI
Composition ss tele'communication personalization product other than a Master Tone This
agreement grants no right to exploit any EMI Composition on ar as a physical product (by wayof example only. on an optical disc, such as a CD or l3YD).

{b) Mo rights are granted hereunder ta make any use(s) of EMI Compositions
in. any video, electronic or interactfvaentertafninent gafne(s), including, without ffmitation, anycansoie garne, arcade game, wireless garne, embedded video garne, online gams, or softwaregame.

{c) No print rights are granted hereunder. nor are any nghts grantedhereunder- to make anY karaoke use{s) af EMI Cornposftians.

(d) This Agreement does not authortze ar permit any use of any EMIComposition not expressly set forth herein, and no Implied licenses are granted herein. EMIreserves all rights nat specifically granted hereunder. Vrrrithout limiting the foregoing, thisAgreement does not Include the rights to reproduce,.disb ibute, synchronize, perform, use orexploit an EMI Caniposftfon in any dfgitaf media format nat specificaHy provided herein, on or lnany broadcast or cabiecast seivfce, or, except as provfded herein, on or in arty, on-line service(whether viewable in real time or dairvnfaadabfe), interactive program, platform, inedfa or store edevice other than as provided herein.
,ine a or orsge

(e) ~ This Agreement daes not include the right to after the fundamerltalcharacter of the music ar lyrics of any EMI Composition In any vrray (other than technlcafformatting changes), to excerpt or use only a partfan of any EMI Composition (except in themanner expressly permHted in paragraph 2(d) above), or. to create sri derivative work basedwhole or ln part on an EMI Coinposflian.

(t) This Agreement does not fncfude the right to, and 8kype may not, use
ma nat iveawa o
any EMI Composition in a manner that would imply an endorsement of a product S dy g ay or use any EMI Camposftion (or any af the produots or services described

or ervice, an
herein} ta promote a product ar service

517PK940-009 Curren%248295V15
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9. C6n~lt~ln,; Froer time to time during tha Term, where arid as mutually agreed
upon by the parties, Ehllf shaH act as a mush consultant to Skype with respe(% to tha Service.
Notwithstandfng the foregoing, rtefther a failure of EMt to.tnt es a mu".ic consultant, rror a failure
of Skype to request consulting senrices from EMl, shall cdnstttuta a bt'ear'.h of this Agreement.

10. Notices. Any notices, cortsent, approval, demand, or other communtcatic!n to be
given to EMI or. to Skypa shaH be sent to EMI or Sikype, as the case may be, 'at the address
mentioned in this paragraph I 0 befovt, or to such other addreiIis aIs tht party may hereafter
designate by notice inwrittng to the other party or to a Sehrfcd. Ail nett&'s, c'.onsents,
approvats, demands, o'ther comrnuriicatlone and payments hereunder shall b!e heind deilvered or
sent by certified mail, return receipt requested„as follows.

To EMI: EMI Music Publishing
1290 Avenue. of the Americas
New York, Nev York 10't04
Attention.'. Seritor Vice presi'dent, Business and Legat

Atfatrs

With a courtesy copy to:

To Skype

'roskauerRose LLF'585

Broadway
New York, Nwr York 10036
Attention: Frank P. SclbtHa

glkype Communications Sari
Rua Notre Dame 16
L-2210 Luxernburg, Luxemburg
Fax:+44 (0) 2077349680
Attendorr. Pia tkt~ata /General Counsel

Any notice '.ihaH be deemed complete vvhen the aaIne itcorItafnIng whatever information
may be required.hereunder) is ideposfted in any mail box propi.rly addressed and sent as
aforesaid, except that (a) ail materials persortafty deftvere4 shaft b5 d4erng senled v9hen
actually received by thei patty to whom address.ed, (b) afr.hxprI:ss'mat'ertafs shall be deemedserved on the day af delivery to the air express company, (o) notices of change of address shaftbe effective only from the date of receipt, and (d) royalty state&nenIs rrIay Pe sent by regular maHand shall be deemed re!ndered whao @Ruatty received by LMf'.

11 ~tn nttnificatiionp Narra~ntt .s.

(a) 'MI agrees to defend, tndemnffy, and hold Skype harnlfess from any andaH cialms, by or from any society to which EMI has granted the rights deux'fbed herein in anyapplfcable territory, retabng to It~a exptottatton'y Skype of EMt Composftions on the ApprovedCompositions List in accordarloe viith the terms of lthis Agrieement.'otvrtthstahdtriig theforegoing, the indemnHy described in tt;its subparectraph shall apply onfy vi 1th respect lto Skype'sexptoltation. in accordance 'Ntth the terms of thils Agreement, of compositions that are on theApproved Compositions Liat, and such indemnlity shail not apply to Qi.any exploitation by Bkypeof a composition after the shortest commercially reasonabIe pZIAQ neI:estuary, to "Lake down" orotherwise cease further dfstrtbubon of such cornposftfon fottowIng r'ece'tpt of a Take DownNotification (defined in paragraFih 5 above) with respect to that colnpogtfon, provided howeverthat such pertod shall fn no event exceed forty-efeht (49) haul ol Itf) arty ~IxpfI)itatIbn le Skypeof EMI Composttfons in a particular part of the I etriitorJJ after the sl'~orts'ommetealfy

5472/2594HN9 Gurraitl8ZOl!95vts
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reasonable period necessary to 'take down" or otherl/fse cease further distribution of such
composNon, provided however that such per1od shall in no event exceed forty-eight (48) hours
as ta which (x) Skype has received written notice from EMI that a society or other third-party is
the appropriate licensor, in that particular part of the Territory, of aii or certain of the rights
described herein, or {y) Skype has provided notice to EMI that a society or other third-party has
claimed or asserted, whether aratfy or in writing, that it fs the appropriate licensor, fn that
particular part of the Territory, of aif or cerfafn of the rights described herein, it being understood
that Skype shatt provide notice to EMI of any such claim or. aesertian lrnmedfatefy upon recfept
by Skype.

(b) ln the event that a partIcular composition that fs on the Approved
Compositions Lfst is or becomes subject to a resbfctian or Hrnitation tn a sangwiter agreement
or otherwise th'at precludes such composltton from being an EMI Cornpositfan subject to
exploitation in any manner provided hereunder; skype shall, to the extent required by such .

restriction or limitation, cease further dtstrtbutton cf such carnposttfon promptly fallowing receipt
of a Take Gown Notification from EMI, and EMI shalt indemnify Skype (and its aNttates and their
respective dtrectors, officer, employees, agents and representatives) from any loss, ffabfttty, .

damage,'award, settlement, judgment, fee, cost, or expense arising out of or refatlng to any
cfefrn mad'e by any songwriter relating to the exploitation by Skype of euch composition, in the
manner or to the extent prohibited by any applicable restr'fctfon or limitation, prior to Skype
having received such Take Down Notification (and during the shortest cornrnerciaffy reasonable
period necessary to tmpternent%eresfter a "take dawn or otherwis'e cease further distribution
of such composition, provided however that such.period shaN ln na event exceed fartywfght (48)hours).

(c) EMI shall indemnify and hold Skype and its aNffates and their respective
directors, offtcei's, ernpfoyees, agents and representatives from any loss, Ifebtfity, damage,.award, setttement, judgement, fee, cost or expenses (Including reasonable attorney fees endcasts of suit arising aut or relating to any third party claim, alfegattan, action, demand,
proceeding or suit that arises out af or retates to EMI'e breech of fts warranties or
representations hereunder.:For the avafdance of doubt, the fndemnicatlon described in this
paragraph shall not apply to any claim, or any loss, liabNity, damage, award, settlement,
judgment, fee, cost, or expense arising out of or retating to any cfairn, described ln
subparagraph 1t(a) or J t(b) above, and Skype'8 safe remedy with respect thereto is as set forth
In subparagraph 1 1(a) or )3(b) abave.

(d) Skype shall tnder/tntfy and hofd EMI and ft's aNIIates and their respectivedirectors, officers, employees, agents And representatives from any loss, ftabfrity, damage,@ward, settlement, judgement, fee, cost or expenses (tnctudtng reasonable attorney fees andcosts of suit arising'out or retating to any third party claim, allegation; actfan, demand,proceeding or suit that arises out of or relates to Skype's breach of its Vlarrantfes orrepresentatfons hereunder.

(e) EMl warrants, represents, covenants and agrees that EM I has the right,
executtn t i

authority and capacity to enter inta and fully perform this Agreement, and that the i d'
Ing this Agreement on.behalf of EMI is duty authorized to execute the same on behalf of

n iv/ ua

(I) Skype warrants, represents, covenants end agrees that Skype has theright, authority and capacity to enter into and fully perform this Agreement, and that tha
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individual executing this Agreement on behalf ofSkype'is duly suthorized to execute the earns
on.behalf ofSkype.

12. QwnershIL Skype shalt not at any time, direcffy lor iridfrdctly', iicensa, transfer,
assign, ssi or otherwise dispose of, pledge, mortgage oriin tiny Way iencumber Any Ehhl', 'ompositionor any Interest of any kind therein, and/ar any right or Ifcense granted hereunder,
other than as provided herein, and any such purported license, transfer, assignnient. sale,
disposal, pledge, nlortgage or encumbrance shel be void and of no effect.'3.

No Partnership. Nothing herein contained shall create ~ associatfon,'artnership,joint venture or relationship of principal and Agent b6teden the partIes hereto, ',

except as specifically provided for herein; it being unders/ood that the parties hereto are, with
respect to each other, independent'contractors, and neither party shall have any authority t0
bind the other or the other's rspresentatIves In any way and shall not'ol ILfelf faut tb arIy
person dr entity as having authority.

14. Inteoratlon: Amendment. This Agreement sate forth the enfire agreement
between the paNes and supersedes all previous oral:or wean agreements, understandings,
representations and warranties, and courses ofconduct and deaNng between the parties with
respect to the subject matter hereof. This Agreement may be amended or nIodfffed onfy by a
writing duly executed by each of the parlies.

16. Sevsrabilitv. If any term of this Agreement w'held to be ewaffd or
unanforcssble, such holding will notwffect the validity. or hnfdrcekllty of an) oier term',hereto,',
and this Agreement will be interpreted and construed as ff such tenn, to 8m extent the same will
have.been held to be invalid or unenfcrceable, had never been.contained herein.

46. eovernfna Law. THIS AGREHlfENT HAS BEEN ENTERED INTO!N THE
STATE Op NEMfr YORK, AND THE YAUDITY, INTERPRETATION AND'LEGAL'FFECT OF
THIS AGREEMENT SHALL BE GOVERNED QY THE„ lAWS, OF,TH/ STAT/ OF NBA YORKAPPljCABLE TQ CONTRACTS ENTERED INTO AND.P~QMg) ENTIRELY WTHIN THE

. STATE OF NEWYORK (WITHOUT GIVING'EFFECT TD ANY CONFUCT OF LAW
PRINCIPLES UNDER NEW YORK LAW), THE NEW YORK'COURTS (8TATE AND
FEDERAL) SHALL HAVE SOLE JURISDICTION OF ANY CONTQOVE/SIES REGARDING'THIS AGREEMENT; ANY ACTION QR OTHER PROCEEDING VNICH INVOLVES 'SUCH ACONTROVERSY SHALL BE 8ROUQHT IN THOSE COURTS IN NET YORK COUNTY ANDf4OT ELSEWHERE. THE PARTIES WAIVE ANY AND A/L QBJPGTIONS TO VENUE 1NTHOSE COURTS AND HEREBY SUBMIT TO TI-fB JURISDICTION OF THOSE'COURTS.'T.

¹nhistlcatsd Parbes: Independent Codnsdl. 1'he pales kersto a'e
sophisticated and.have had the opportunity to be represented bj'ndependent counselthroughout the negotiation and execution of thfs Agreement. As a cene@uence,, no,
presumption of any law or rule relating to the Interpretation cf 'conIraoIs against the drafter ofany particular provfston should bs applied rn this case, and the parties hereby waive their-effects

18. Ass)aninent: Chance ofControL This Agraenent, and ihe rfghts,opportunities'nd.obngatlons created pursuant to this Agreement, are not apsfgpabfe, iIeieqsbfp, transferable,or subhcensabfe ln any manner, in whole or In part, by. Skype,,Natwihstandfry the foregoing,with respect to exploitations outside.af the United States, Skype may Sublicense the righ)shereunder to certain agents approved, in advance and In &tihg, 5y 8NI, prior to any

$fr525540 099 CweN243255vf6
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exploitation by any such agent of any right hereunder, it being understood that whether or not to
approve any such agent is within EMI's sole and absolute discretion, and any refusal to grant
any such approval shall not be deemed a breach of any provision or covenant in this
Agreement, either express or implied. EMI may assign its rights or obligations under this
Agreement In whole or in part provided any such assignee shall be bound by EMI's obligation
hereunder.

tg. ~counter ert Tbis Agreement msy be executed In one or more counterpeds,
each of which shali be deemed an original, but all which together shall constitute one and the
same iristrument.

ACCEPTED AN D AGREED:

EMI ENTE NMENT WORLD INC.

By:

Name:

Title:

SKYPE COMMUNICATIONS SARL

By:.

Name:

Title:
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Exhibit 23 to Faxon Statement

DIGITAL MUSIC SUBSCRIPTION 'SEAVI6E JIGREEMENT'

This Digital Music'Subscription Service AgreeInerIt ('~AgieerherIt") is eritered into as of
April 1, 2006 (the *'Effective Date") by and between @chen, Inc. d/b/a Spiral Frog, a Deiawal'e
corporation with an office at 95 Morton Street, New York, New York 10014, and each and every
Affiliate (individually and collectively, "Licensee")', arId Eall kntdrtaihmhnt World lric., 'a
Delaware corporation with an office at 1290 Avenue of the Americas, New York, New York
1O104 ("EMI").

WHEREAS, Ucensee desires to offer to userd (a5 defined bailout), s'cled via its'igital'usicservice (the "Service", defined and described more fuily below and in the arinexed
Schedule A), Umltqd Downloads and On-Demand Strhar/is (6s sbcfI teens hre 'defined below)
embodying Master Recordings (as defined below), including Relevant Master Recordings {asdefined below); and

WHEREAS, Ucensee desires to offer to users', solely'via the'Ser'vice, Umited Video
Downloads

andean-Demand

Video Streams (as such terms are defined below) embodying NV
Master Recordings {as defined below), including Relevant A/V Master Rkcordings (as defined
below); and

WHEREAS, Ucensee desires to also offer to Users, solely via the Service, a Ly'ric
Search Service (as defined below) and Lyric Displays (as defined below) embodying Lyric Files
(as defined below), including Relevant Lyric Files (as defined below); and.

WHEREAS, in connection with the operation of the Service, Licensee seeks licqnses
from EMI to reproduce and distribute the EMI Compositiorls ak erhboidied in.'LimitedDownload'ndOn-Demand Streams, and to reproduce and displky t6e Lyric's ol thd EMI ComposiiiorIs in.connection with the Lyric Search Service and.as embodied in Lyric Displays, and EMI is
prepared to issue such licenses to Ucensee solely in accordance with the terms and conditionsset'forth herein, and solely for the purposes described herein;

NOW, THEREFORE, in consideration of the promises contained in this Agreement and
for other good and valuable consideration, the adequacy a'nd gufficIency of which each partyhereby acknowledges the parties agree as follows:

1. Definitions. For putposes of this Agreement, the following terms'shill hive'the'ollowingmeanings:

"Advertising Bevenue" shall mean

REDACTED.

1.2 An "Affiliate" shall mean any corporation or other entitI/ which directly or
iiidirectly controls, or is controlled by, or is under commbn don&i arith, Mdhen, In'c. For

'



purposes of this definition, "control" or "controlled" means ownership, directly or through one or
more Affiliates, of fifty percent (50%) or more of the shares of stock entitled to vote for the
election of directors, in the case of a corporation, or fifty percent (50%) or mare of the equity
interest in the case of any other type of legal entity, status as a general partner in any

: partnership, or any other arrangement whereby any entity controls or has the right to control the
Board of Directors or equivalent governing body of a corporation or other entity, or the ability to
cause the direction of th'e management or policies of a corporation or other entity. The parties
to this Agreement acknowledge that in the case of certain entities organized under the laws of
certain countries, the maximum percentage ownership permitted by law for an investor is less
than fifty percent {50%), and that in such case such iower percentage shall be substituted in the
preceding sentence, PROVIDED THAT such investor otherwise has the power, directly or
indirectly, to direct the management and policies of such entity.

1.3 An "AIV Master Recording" shaH mean a music video licensed (or otherwise
supplied) by a Major Record Label to promote a Master Recording and that embodies such
Master Recording.

1.4 A "Composition" shall mean a copyrighted, non-diamatic musical composition.
For the avoidance of doubt, Compositions shall not include sound recordings of musical
compositions.

1.5 -A "Covered Device" shall mean (a) a Personal Computer located in the Territory
that supports DRM and is able to receive Digital Files and display Lyric Files via the internet or
(b) a Portable Digital Music Device that supports DRM and is able to receive Digital Files and
display Lyric Files via a Personal Computer, provided, however, that each User shall only be
authorized to access Limited Downloads, On-Demarid Streams, Limited Video Downloads, On-

. Demand Video Streams and Lyric Displays through the Service on, and for each User Covered
Devices shall only include, the lesser of.either (x) three (3) Personal Computers and two {2)
Portable Digital Music Devices or {y) the least amount of Personal Computers or Portable Digital
Music Devices, as applicable, permitted by any licensor with respect to a User's access to
sound recordings in connection with the Service. Notwithstanding the foregoing, in aH events,
the Service shall limit the number of Portable Digital Music Devices allowed to receive Digital
Files and display Lyric Files to two.

1.6, A "Digital File .shall mean a single digital copy of a Master Recording or NV
-Master Recording, as the case may be.

1.7 "DRM" shall mean digital rights management technology that imposes effective,
secured controls over the use of a Composition (and/or the'Lyrics of a Composition, as the case
may be) and any Master Recordings embodying such Composition consistent with industry best
practices, and shall include without limitation the Security Systems set forth in paragraph 10.1
hereof.

1.8 *'eCommerce Referral Revenue" shall mean

'EDACTED



1.9 An *'EMI-Authorized Record Label" shall mean a record label that is, at.the
time Ucensee seeks a license to reproduce and distribute Relevant AN Master Recordings
embodied in Digital Files as Limited Video Downloads and/or On-Demahd Video Sb earns,
authorized by EMI, pursuant to a New Digital Media Agreement with EMI, to act as EMI's agent
for the purpose of issuing such a license.

3.$0 An "EMI Composition" shall mean a musical composition in which the rights
. which are the subject of this Agreement are owned or controlled by, 'or licensed to,'EM'I, in

whole or in part, in the Territory, and which are available,~to the extent of EMI's'ownership or
control thereof, and to the extent of its rights, for the purposes described herein, subject to any
restrictions or limitations thereon imposed pursuant td songwriter agreements or otherwise.
With respect to any such musical composition which &nay! be !'owned 'or controlled by EMI only in
part, the term."EMI Composition" shall only refer to that pbrtlhn df thiIi mtisidalcbmposition'ontrolled

by EMI. Licensee acknowledges that EMI may, in the normal course of business, ahd'therwise,lose rights with respect to musical composltiorIs, ih wIIichi event AucfI coiripbsitibns ~

may cease to be EMI Compositions hereunder, and EMI shall have n!o liability tb Ucenlee'with
respect to the unavailability of such musical compositions.

1.1t -"Gross Lyrics Revenue" shall mean

REDACTED

"Gross Music Video Revenue" shall mean

REDACTED

$ .13 "Gross Revenue" shall mean

REDACTED

t.14 "Licensee"'hall mean, Individually and collectiveI'y, Mohan, Inc.'and earth df id
Affifiates.

.$ .16 A "Umited Download" shall mean an ehc+tdd digital tra'nsmission of a'time-
limited or other use-limited download of a Digital File. embodying a Master Recording, which is
delivered via the Service from.a Secured Server(s) to the Covered Device of 'a User in



accordance with the terms and conditions of such User's agreement with Licensee and is only
available to such User through such Covered Devi'ce for a limited period of time in accordance
with the terms of this Agreement.

1.16 A "Limited Video Download" shall mean an encrypted digital transmission of a
time-limited or other use-limited download of a Digital Fife embodying an AN Master Recording,
which is delivered via the Service from a Secured Server(s) to the C'overed Device of a User in
accordance with the terms and conditions of such User's agreement with Licensee and is only
availabfe to such User through such Covered Device for a limited period of time in accordance
with the terms of this Agreement. All Limited Video Downloads.shaff appear with an easy
interface to purchase a permanent copy of the AN Master Recording embodied therein in digital
or physical format, through the use of a "Buy Button" or other similar device. For the avoidance
of doubt,. it is understood and agreed that no rights aie granted herein by EMI with respect to
the exploitation of any EMI Compositions in.Limited Video Downfoads, and that Licensee will be
obtaining from EMI-Authorized Record Labels, acting as EMI's agents, licenses to reproduce
and distribute Relevant A/V Master Recordings embodied in Digital Files as Limited Video
Downloads. With respect to the exploitation by Licensee of any Limited Video Downfoads that
embody Relevant AN Master Recordings as to which Licensee cannot obtain a license from an
EMI-Authorized Record Label acting as EMI's agent to issue licenses pursuant'to a New Digital
Media Agreement, Licensee and EMI will negotiate in good faith the terms of a license to exploit
EMI Compositions in Limited Video Downloads embodying such Relevant AN Master
Recordings.

1.17 "Lyrics" shall mean the words of a Composition, generally composed of verse
and chorus.

1.18 A *'Lyric Display" shall mean a dispfay of a Lyric File via the Service to a User's
.Covered Device, solely for display on such Covered Device as a singfe, static image of the
entirety of the Lyrics embodied therein, in a separate browser window.(without downfoading).
For the avoidance of doubt, and without limiting the foregoing, Lyrics may not be synchronized
with any sound recording, and no "bouncing ball" or other.karaoke or similar use is permitted
hereunder. In addition, ahd without limiting the foregoing, in connection with transmitting Lyric
Display's, Licensee shall disable ail "print",, "copy", "paste", "cut", "view source", and "save as"
functionalities, and any "right click" functionalities,.that might otherwise be avaifable to a User
viewing a Lyric Display, including through any web browser or otherapplication used to access

-or view Lyric Files. Thfs requirement shall also include, to the extent possfbie, disabling any
"print screen" functionality that may be available as part of applicable operating system(s)
through which the User may access the Service and Lyric Displays. Wherever commercially
possibfe, Licensee shall create other possibilities of a referral or "buy button" to aliow the User
to purchase an authorized copy of the Lyrics.

1 1S "Lyric Advertising Revenue" shall mean

REDACTED

1.20 A "Lyric File" shall mean a digital fife embodying the compiete Lyrics of a
particular Composition, which Lyrics have been rendered into text and electronically stored.



i.21 The "Lyric Search Service'* shall rnehn 5 sehricb operated'by Licehsee as part
,of the Service that wilf permit Users to use keyword inquiries to search for Lyrics in a database
of Lyric Files created by Licensee, and to display the results of such searches as Lyric'isplays.

1.22. A "Major Record Label" shall mean any record Iabel owned or co-owned by ~

SonyBMG Music Entertainment, UMG Recordings, inc., Warner Music, inc., or EMl Music North ~

America.

1.23 A "Master Recording" shall mean a complete, authorized, audI~nly mastei
sound recording.that is or was distributed by any record label arid that is licensed toUcenhee'or

exploitation by Licensee via lhe Service.

1.24 "Music-Related eComrnerce Referral Revenue" shall. mean

'EDACTED

1.25 "Music Video Advertising Revenue" 'shkll ales:

REDACTED
I

t slrig Rein 4 h~™an

REDACTED.

1.27 An "On-Demand Stream" shat mean an encrypted digital.transmission of a
Digital File of a Master Recording from Secured Servers via the Service that 'allows a User to
receive and listen to the particular Master Recording upon'request at a time chosen by the User
using streaming technology {including, without limitation, via Real Networks'ealAudio or
Microsoft's Windows Media Audio formats) through the Us'er's Co'tered Device, which
transmission is (a), configured, by the,provider of the Service such that the transmission will not
result in a substantially complete reproduction of such Master 'Recording 'other tlian a copy used
solely for caching or buffering arid (b) either contemporaneous or 'substantially
contemporaneous with the play of the Master Recording embodied therein.



1.28 An "On-Demand Video Stream" shall mean an encrypted digital transmission of
a Digital File embodying an AN Master Recording'rom Secured Servers via the Service that
allows a User to receive and listen to the particular AN Master Recording upon request at a
time chosen by the User using streaming technology (including, without limitation, via Real
Networks'ealAudio or Microsoft's Windows Media Audio formats).through the User's Covered
Device, which transmission is (a) configured by the provider of the Service such that the
transmission wiII not result in a substantially complete reproduction of such AN Master
Recording other than a copy used solely for caching or buffering and (b) either
contempoi'aneous or substantiaily contemporaneous with the play of the AN MasterRecording'mbodiedtherein. All On-'Demand Video Streams shall appear with an easy interface to
purchase a permanent copy of the AN.Master Recording embodied therein in digital or physical
format, through the use of a "Buy Button" or other similar device. For the avoidance of doub't, it
is understood and agreed that no rights are granted herein by EMI with respect to the
exploitation of any EMI Compositions in On-Demand Video Streams, and that Licensee will be
obtaining from EMI-Authorized Record Labels, acting as EMI's agents, licenses to reproduce
and distribute Relevant A/V Master Recordings embodied in Digital Files as On-Demand Video
Streams. With respect to the exploitation by Licensee of any On-Demand Video Streams that
embody Relevant AN Master Recordings as to which Licensee cannot obtain a license from an
EMI-Authorized Record Label acting as EMl*s agent to issue licenses pursuant.to a New Digital
Media Agreem'ent, Licensee.and. EMI will negotiate in good faith the terms of a license to exploit
EMI Compositions ln On-Demand Video Streams embodying such Relevant AN Master
Recordings.

1.29 A "Personal.Computer" shall mean an Internet Protocol (IP)-enabled desktop or
notebook computer.

1.30 A "Portable Digital Music Device" shall mean a portable digital music device
(including mobile devices that may also operate on a wireless communications network.
regulated'by the U.S. Federal Communications Commission) that is used for the storage and
play/playback of digital music files (/e., music files encoded in MP3, AAC, WMA or similar audio
format)

1.31 A "Relevant AN Master Recording"'-shall mean an AN Master Recording that
embodies a Relevant Master Re'cording.

1.32 A "Relevant.Lyric File" shall mean a Lyric File embodying the complete Lyrics
of-an EMI Composition.

.1.33 A "Relevant Master Recording" shall mean a Master Recording that embodies
a complete EMI Composition.

1.34 A "Secured Server" shall mean a secured server that is {a) located in the
Territory, (b) owned and operated by Licensee and {c) continuousiy protected by means of (i}
physical security that meets or exceeds th'e prevailing physical security best practices in the
industry and (ii) firewali and other digital security technology fhat meets or. exceeds the
prevailing digital security technology best practices in the industry.

1.35 "Security Systems" shall have the meaning set forth in paragraph 11.1 hereof.

1.36 The "Service" shall mean the online service owned and operated by Licensee,
.as describ'ed more fully in Exhibit A hereto (hereby incorporated herein by this reference), which



offers.to Users Limited Downloads, On-Demand Btrehnl, Ufnitdd Videb Dbwnloads, On-'DemandVideo Streams and/or Lyric Displays that arh trknsrhittdd from'Secured S5rv6rs tb thie
Covered Devices of Users in accordance with the'tenhs And'cordditihns 'of this AgrherrIent. The
Service shall also include and incorporate the Lyric Search Service. While EMl acknowledges
that the Service may also distribute or provide content or products othei'horn tiIe ptoducts
referenced in the preceding two sentences (e.g., it may also distiibute or provide film clips'other
than AN Master. Recordings, or video games), no'rigijts Are IirarIted'ei'ein'',or 4ereIiy tp exploit
any EMI Compositions via the Seniice in any manner,'r lem6odiIed in any content, 'product,or'udiovisualwork, other than as, embodied in Limit6d bowniokds,'n-De'maiIid Streams and/or
Lyric Displays„and other than to provide the Lyric.Search Service. Moreover, and for the'voidanceof doubt, it is understood arid agreed that rIo rfghtk ar4 granted herein by EMI withrespect to the exploitation of any EMI Compositions iri Urnited Video Downloads or On-Demaitid'ideoDreams, and that Ucensee will be obtaining frdm EMI-'Authorized Record Ldbelh, actingas EMI's agents, licenses to reproduce and distribute Belbvaht A'/V MasterRecordings'mbodiedin Digital Files as Limited Video Downloads'nd/or'Oni-Deinarid Video Stt'eaIns. Withrespect to the exploitation by Licensee of any Umited Vidho Dowhlokds'and/or On-l3emand
Video Streams that embody Relevant AN Master Recordings as to which. Ucensae cannot
obtain a license from an EMI-Authorized Record Label acbng as EMl's a'gent to issuelicenses'ursuant.toa New Digital Media Agreement, Licensee and EMI will qegqtiate in good faith theterms of a license to exploit EMI Compositions in Limited lid+ 6o+logds 4ndfor On-Demand
Video Streams embodying such Relevant AN Master Redordingl.

4.37 A'user" shall mean any individual who'resides within'the'Teiritojy who (a) is a'egistereduser of the Service in good standing and (b) is authorized by Licensee to access
. Limited Downloads, On-Demand Streams, Umited Video DoWnloads,'h-Ddmatid VideoStreams and Lyric Displays via the Service, and to-use the Lyhc Search Service', in all casessolely for personal, non-commercial use.

1.38 "Term" shall have the meaning.set forth in paragraph S hereof.

5.39 The "Territory shall mean (a) the united States for all audio uses (i.e., Umited'ownloadsand On-Demand Streams embodying Relevant Master Recordings), and (b) theVforld for the Lyric Search Service and Lyric Displays, except 'that, with respect Iothe'Lyric'earchService and Lyric Displays, EMI is licensing.only Anglo-U.S. repertoire for worldwide
exploitation by Ucensee in accordance with the terms herdin.'.

Grant of Biahts. Subject to.the terms and conHitidns bf IIis Agrstembnt,'EMI herebygrants to Licensee the nonexclusive, non-transferable; non-sub licensable Hcense, solely durin~.the Term and solely within the Territory, and solely in accordance with the terms and conditionsset forth in this Agreement to:

Servers;
(a) reproduce Relevant Master Recordings as Digital Files on Secured

(b) reproduce and distribute Relevant Master Recordings embodied in DigitalFiles as Limited Downiqads and On-Demand Streams;

(c) reproduce Relevant Lyric Files in.a searchable database of Lyric Fileson'ecuredServers, solely in connection with the Lyric'Search Service;



(d) permit Users to use keyword inquiries to search for Relevant Lyric Files in
such searchable database of Lyric Files on Secured Servers, soleiy in connection with the Lyric
Search Service; and

(e) reproduce and distribute Relevant Lyric Files as Lyric Displays
(collectively, the "Licenses").

Limitations on Grant of Ri hts.

3.1 The Licenses issued hereunder are strictly limited to the use of EMI
Compositions or the Lyrics of EMI Compositions, as the case may be, in the manner expressly
set forth in the Agreement. Any and ail other rights heid by EMI that are not specifica}iy covered
hereunder are reserved by. EMI (and all other rights held by third parties are expressiy excluded
from the Licenses), including, without limitation:

(a) any right of public performance;

(b) any copyrights or other rights in sound recordings, including any sound
recordings embodied in any Digital Rle;

(c) any digital video rights, including the right to offer, sell, reproduce,
display, transmit, distribute or otherwise exploit any EMI Compositions in Limited Video 'owriloadsor On-Demand Video.Streams (it being understood that Licensee will be obtaining
from EMI-Authorized Record Labels, acting as EMI's agents, licenses to reproduce and
distribute Relevant AIV Master Recordings embodied in Digital Files as Umited Video
Downloads and/or On-Demand Video Streams, and it being further understood that, with

. respect to the exploitation by'Licensee of any Umited Video Downloads and!or On-Demand
Video Streams that embody Relevant NV Master Recordings as to which Licensee cannot
obtain a license from an EMI-Authorized Record Label acting as EMI's agent to issue licenses
.pursuant to a New Digital Media Agreement, Ucensee and EMI will negotiate in good faith the
terms of a license to exploit EMI Compositions in Limited Video Downioads andlor On-Demand
Video Streams embodying. such Relevant AV Master Recordings);

(d) any print, display or karaoke rights (other than the limited rights
specifically granted herein in'onnection with the Lyric Search Servici.);

(e) any right to use, exploit, or permit the use of exploitation of any EMI
Composition or. the Lyrics of any EMI Composition in a video'game;

(f) any right to use, exploit, or permit the use of exploitation of any EMI
Composition or the Lyrics of any EMI Composition as a ringtone, ringback tone, or other so-
called "teiecomtnunication personalizatioh product";

. (g)
. any adaptation (derivative work) rights or right to alter the fundamental

.character of an EMI Composition or the Lyrics of an EMI Composition, to excerpt or use only a
portion of any EMI Composition (other then solely the Lyrics of EMI Compositions, to the extent

. permitted herein) or.a portion of the Lyrics of any EMI Composition, or to create any derivative
work based in whole or in part on an EMI Composition or the Lyrics of an EMI Composition;

(h) any merchandising rights;



(i) any use of an EMI Compositicn or the Lyrics of an EMI Compo,'tioin for a
marketing campaign, product tie-in, game or cont&st, or otherwise to adveitise, promote or
cross-promote any product or service;

(f) any right to permit downloads of Relevant Master Recordings or Relevant'/VMaster RecordIIngs (or Digiital Files embodying the s'am'), 6r R'ele~'ant Lyric Files, on a
permanent basis (including, an'y right to make any permanent digital phonorecord delivery);

(k) any use of the fiitle of an EMI C~:om~positioiIi, or'he name or likeness of anywriter or pubBsher of an EMI Composition,, except solely as necessary to identify the EMI
Composition to Users as part of (and not to promote) the Service oi as otherwIse required
hereunder.

3.2 hlotvnthstanding anything in this Agreement to the cantrary, ownership and
control of any EMI Composition embodied in any DigItal ll=iie shkII r6main With I=MI, and neith6r
Licensee nor any User or'other third party shall obtain any ownershiip rights in any work derived
from or that makes use of the EMI Composition, including, without limitation, Digital Files.

3.3 Notwithstanding anythirig in this Agre6meht th thh contrary, any and aH usesof'ompositionsby Licensee or any User (apart from use of EMI Compositions as part of
authorized Digital Files embodying Rel'evant Master Recordings or Lyric Ries embodying Lyricsof EMI Composition,s created hereunder in accordance with the i'icense authority and otherterms and conditions hereof) shall require separate licenses from the relevant owners of anyapplicable copyrights or other riIghts, and Licensee agrees to obtain, at its own expense,
appropriate licenses in advance for any other such uses.'. For the avoidance of doubt, t icensee
shaH be solely responsible for paying any ..hare of royalties due to the relevant owners of any'pplicablecopyri'ghts or other rights with respect to any CtomgsltiorIs aindf&r Digital Files or
Lyric Ries to the extent inot represented by EMI under this Agreement. Without limiting the
foregoing, no music d.compositiion owned or controHed b)'i, oi'icensed to, EMI, In whole or inpart (whether embodied in Digital Files„Lyric File~ or otherwise) shall be exploited in, on or. viathe Service along with or in connection with any content the rights to which have not beencleared andlor that infringes upon the rights of EMI or any third-party and/or is Hbelous,
defamatory and/or scandalous.

3A The license authority contennpia.ted by this Agreement and issued pursuant to
any Licen'se issued. hereunder is limited to Licensee and may not be sublicehse'd, assigned orotherwise transferred by Licensee.

3.5, Ucensee shalll neither c.-iuse nor a!low any third party to cause any particularadvertisement, sponsorship or other coIrnm ercial message ("Advertisement"): (a) to appear in
response to, or otherwise to be associated with, a usej's ~ele4tio4 of„'earch for', playback of oiaccess to any,paiticular EMI Composition (including airy s'ourId rancor'ding or'music video
embodying any EMI Composition), the I yrics of any EMI Composition, or any Digital Fife or
Lyric File, except to.the extent such Advertisement directly and solely promotes the sale of a
particular Relevant Master Recording or Relevant AV Ma."ter Recording being played oracc'essed by such user at the time the Advertisi~ment appears; (b) to appear in response to„orotherwise to be associated with, a user's selection of or search for any particular writer, arti. t or
publisher, (c) to suggest or imply in any way that EMI rlr ariy UMI Cortipohtion, Digital Fiile, LyricRle, writer, or artist is as: ociateci wilh oi. endorsing sue".h AdvertisI:mdnt dr ar'iy other
Advertisement, product or service; or (d) to suggest or imply that the Advertisement is part of oriotegrated.into any EMI Composition, Digital File..or Lyric File (the foregoing, collectively,



"Prohibited Endorsements"). For clarity, Licensee may present advertisements during the
User's selection, search or playback of any Digital'ile or the display of any Lyric File, provided
no sich advertisements are selected or played based upon the particuiar writer, artist, Digital
File or Lyric File selected.

4. Licensin Rlethodolo

4.1 The rights granted hereunder shall apply solely to EMI Compositions included on
. the Approved Compositions List (defined below). The "Approved Compositions List" shall

mean the list of the EMI Compositions thai EMi has cleared for exploitation in accordance with
this Agreement by Licensee. The most current version of the Approved Compositions Ust as of
the Effective Date is annexed hereto as Schedule A. Ucensee shall, from time to time, provide
EMI with written.notice of additional EMI Compositions it desires to add to the Approved
Compositions List, and the same shall be so added if, in EMI's sole but reasonable discretion,
all relevant approvals have been obtained. For the avoidance of doubt, neither Licensee nor
anyone acting on Licensee'ehalf shall exploit any EMI Composition that ls not on the
Approved Compositions List. Also for the avoidance of doubt, if a composition ceases to be an
"EMI Composition" for any reason after Licensee has begun exploiting such EMI Composition in
accordance with the terms of this Agreement, Licensee shall cease further distribution of such
EMI Composition promptly following receipt of written notice by EMI that such composition's no
longer an "EMI Composition" (a "Take Down Notification"). With respect to each EMI
Composition included on the Approved Compositions List, EMI shaH set forth its pro rata share.

4.2 . EMI shall, solely to the extent that they are available, provide Ucensee with
digital files of the Lyrics of EMI Compositions included on the Approved Compositions List. EMI
shall have no obligation to create any digital files of any Lyrics, and EMl*s failure to provide
digital files of any Lyrics shall not be deemed a breach of this Agreement.

Advance.:

REDACTED



REDACTED

6.4 Fixation Fee-

REDACTED'.5
Music-Related eCommerce Referral Revenue.

REDACTED



8.1 Within sixty (60) days after the end of each applicable Quarterly Accounting
Period, Licensee shall pay to EMl ail royalties applicable for that period, and shall account to
EMl in a manner such that EMl may pay its writers, including by providing electronic statements
("Statements") indicating:

(a) Gross Revenue, Gross Music Video Revenue, Gross Lyric Revenue,
Advertising Revenue,'Video Advertising Revenue, Lyric Advertising Revenue, Non-Music
Related Advertising Revenue, eCommerce Referral Revenue, and Music-Related eCommerce
Referral Revenue for the relevant Quarterly Accounting Period, and all financial and other
relevant data supporting the calculations of Gross Revenue, Gross Music Video Revenue,
Gross Lyric Revenue, Advertising Revenue, Music Video Advertising Revenue, Lyric Advertising
Revenue, Non-Music Related Advertising Revenue, eComrnerce Referral Revenue, and lVlusfc-
Reiated eCommerce Referral Revenue;

(b) the particufar Relevant.Master Recordings distributed to Users via the
Service as Limited Downloads, the number of times each such Relevant Master Recording has
been played by Users as a,Limited Download, and the total number of times each Master
Recording distributed to Users.via the Service as a Limited Download has been played by Users
as a Limited Download;

(c) .the particular Relevant Master Recordings distributed to Users via the
Service as On-Demand Streams„ the number of times each such Relevant Master Recording
has been played by Users as an On-Demand Stream, and the total number of times each
Master Recording distributed to Users via the Service as an On-Demand Stream has been
pfayed by Users as an On-Demand Stream;

(d) the particular Relevant AIV Master Recordings distributed to Users via the
Service as'Limited Video Downloads, the number of times each such Relevant AN Master
Recording has been played by Users as a Umiied Video Download, and the total number of
times each AN Master Recording distributed to Users via the Service as a Umited Video
Download has been played by Users as a Limited Video Download;

(e) the particular Rel'evant AN Master Recordings distributed to Users via the
Service as On-Demand Video Streams; the number of times each such Relevant AN Master
Recording has been played by Users as an On-Demand Video Stream, and the total number of
times each AN Master Recording distributed to Users via the Service as an On-Demand Video
Stream has been played by Users as an On-Demand Video Stream;

{f) the particulai'MI Compositions the Lyrics of which have been displayed-
as Lyric Displays, the number of times the Lyrics of each such EMl Composition has been
displayed to Users as Lyric Displays, and the total number of times each Lyric dispiayed to
Users via the Service as a Lyric Display has been displayed to Users as a Lyric Display.

8.2 The first payment and quarterly accounting statement('s) shall include payment
and an accounting for any exploitation{s) licensed hereunder occurring prior to the execution of
the Agreement.

8.3 Alf statements rendered by Licensee shall be incontestable within three years of
the date due, unless an objection in writing is made for each such statement. Any objection



must specify, with particularity; the reason for such objection, and if. an audit is to be conducted
with respect to such statement, it must be conducted within three years of the IssuarNe of such
statement. Any action brought in connection with'such ahdit'shall be brought within two years ofthe date of the commencement of any suchaudit.'.

Term. The term of this Agreement shall cbmIne6ce hs df th) Effectjve pat), apd Qnlehs'arlierterminated in accordance with the terms o) pa/ag4pk 13 hereof, shall continue'for two
years, to March 31, 2008 (the "Initial Term"). The Agreement $haII thereafter be automaticaliy 'xtendedfor an additional nine month period, to Bechm5er 81, 5008 (tHe "hctension 'Perjod").'he"Term" shail mean, coilectlvefy,.the Initial Term hand'hd Extension'Period,

10.1 ln connection with any use of EMI Composition aridly the Lyrics of any EMI
Composition, Ucensee shall implement and maintain'~ pr'otection arid DRM technology an'd
systems, consistent with industry best practices, including software and/or hardware functional
limitations (collectively, "Security System+ with respect to all aspects of the Service under iis
supervision andt'or control, including, without limitation, Secured Servers and operating systems, ',that (a) are designed to prevent unauthorized reproduction find distnbiition of EMI,
Compositions and/or the Lyrics of EMI Compositidns,'whither in the'forrh of Digital Fills oj
otherwise; (b) encrypt Digital Files and Lyric BIes throughout the entire distribution chain (i.e.,'ecuredServer to User's Covered Device hard drive br othei'pehnitted device)'with the then-
moat-current version of Microsoft's Windows Media DRM technology or a substantially
equivalent DRM technology accepted within the industry; (c) are sufficient to track and enforcethe use and other license limitations contemplated by this Agreement; and (d) generally meet orexceed then-current best practices within the industry for the licensed delivery of music via
digital transmission and its reproduction on approved Hevte&, agdfoi'h) licensed fisplay pflyrics on approved devices„as the case may be;

10M To the extent Licensee employs thol-pity'technotog in 6rdhr to operate theService, Licensee shall continually maintain, upgrade, and employ the version of such
technology which is generally consistent with induqtry pep pr|tctiqes, inguding by (q) di)igeIitly
monitoring applicable third-party notifications of bugfot:es, sedurityy hlles and functionality.'mprovements;and (b) obtaining, installing, and teStlng arty ayailabie,upgrades and bug-fixesthat could help maintain the.integrity'of Licensee'e&rity Sykteks.'1.

Rovaltv and Securitv Comoliance.

'n order to determine whether Licenkee'is ih cdmpilanCe with its obiigatiohs'nderthis Agreement, including whether it is accountirig to EMI on an accurate and, timely basis(and whether Licerisee'alculations of Gioss Revehud,.Gi'oss Video revenue', Gross Iyric'evenue,Advertising Revenue, Video Advertising Revenue, Lyric Advertising Revenue, Nan-'uslcRelated Advertising Revenue, eComrnerce Ftefdrral Re&niie, And Music-I-Ielated
eCommerce Referral Revenue are correct), EMI shall be entitled, upon thirty. (SO) business

. days'otice to Licensee, to conduct or have a third party conduct an examination (a'"Compliance Examinatidn") of the books, records, operations and Security Systems of

. Licensee with respect to all exploitations covered by this Agreement and the calculations of'rossRevenue, Gross Video Revenue, Gross Lyric Revenue, Advertising Revenue, Video
Advertising Revenue, Lyric Advertising Revenue, Nbn-ItJIulc FIela(ed Advt:rtiling Revenue,
eCommerce Referral Revenue, and Music-Related ieCdmrnerc'e Refer'ral Revenue, and to make
copies and extracts thereof. Licensee shall.cooperate with EMI arid/or EMI's designated



representative to assist EMl and/or such representative in conducting such Compliance
Examination and in understanding and making copies of all such material. Absent a good-faith
basis to believe that Licensee is not in compliance with such obligations, EMI shall not seek to
initiate a Compliance Examination of Licensee more frequently than once every twelve (12)
months.

13.2 As part of any'Compliance Examination, upon request by EMi or an examiner
acting on its behalf (an "Examiner"), Licensee shall upon at least thirty (30) days written notice
from EMI:

(a) provide access to any relevant information that may be the subject of
such request, including without limitation any (i) books, records, files, logs, reports,
compilations, usage data and other documentation, whether in paper or electronic form, that
were or could be used or required to generate or verify Licensee'tatements and/or that reflect.
or summarize Licensee'tatements; (ii) copies of all agreements with third-parties, including
without limitation, advertisers, that relate to the Service or any advertising, promotion, referral
agreement, or sponsorship on the Service or in connection therewith, (iii) relevant financial
information, including books, records, ledgers, reports, and other documentation, reflecting cash
receipts and general revenue accounts to the extent such information relates directly or
indirectly to the activities licensed under this Agreement; (iv) files, logs, reports, compilations,
testing and monitoring data and other documentation related to and/or refiecting the operation
and integrity of Licensee'ecurity Systems (such information, collectively with the items
described in subsections (a){i), (a)(ii) and {a)(iii) of this paragraph f 1.2, "Documentation"); and
(v) software, hardware or other technology used by Licensee in providing or maintaining the
Service or supporting. the provision of the Service;

(b) make available to EMI or any Examiner personnel who are familiar withthe technical and operational aspects of Licensee'omputer, hardware, software, and SecuritySystems {coffectfvefy, "Operational Systems"); and

{c) with the assistance of such personnel, provide EMl or any Examiner with .
real-time and historical access to the Operational Systems, sufficient to permit EMI or such
Examiner(s) to conduct meaningful tests and analysis to verify that the Operational Systems are .

.(i) properly and accurately tracking and reporting the use of the Licensed Works, as
contemplated by the terms of this Agreement and (ii) in compliance with the security
requirements set forth in paragraph 10 of this Agreement.

Licensee shall provide the information, systems access and personrief required
by this paragraph $ 1.2 at no expense to EMI and, unless otherwise requested by EMI or its
Examiner(s), at Ucensee'lace of business. All such tests and evaluations of the Operational
Systems shall be done no more frequently than once ln each calendar year. In the event that
any agreement referred to in subparagraph 31.2(a)(ff) above.contains confidential information,

: Licensee may redact such confidential Information prior to providing the agreement to EMI,
provided however that, at. EMi*s request, Licensee shall provide a sworn affidavit summarizingthe material terms of the redacted portions of such agreement.

$ 1.3 Ucensee shall maintain, and shall make availabfe to EMI in accordance with this
paragraph 11, any and all Documentation that reasonabfy might be expected to be reievant to
EMI in conducting a Compliance Examination, for a period of at ieast three (3) years following
the expiration or termination of this Agreement, unfess there is a Compliance Examination in
progress or not fully resolved as of the expiration of such period, in which case the



Documentation shaB be maintained until such Compliance Examination is fully resolved to the
satisfaction of EMI.

11A lf a Compliance Examination reveals a nonpayment or underpayment of rogalties
or other fees due to EMI, the amounts determined to be owirig shall be.subject.to interest equal
to the lesser of (a) prime or (b) the highest rate p'ermitted by applicable law, calculated from the
date the applicable fees were due and payable to'the'date ot EMI's recept of payrrient'ln fUII 'herefore.In the event a CompHance Examination reveals an underpayment of royalties or
other fees due to EMI of five percent (5%) or greater for 6y tnd&dulai Quar'terly Accounting
Period, Licensee shall reimburse EMI for the out-of-pocket costs of such Compliance
Examination.

$ 2. Renresentations and Warranties; lndemnitv.

12.1 . Licensee represents and warrants that! (a) it has 'the'full 'right, power and
authority to enter into and perform this Agreement in accordance with its terms and conditions
(b) it shall take.a8 steps necessary to implement and shall comply with its securitgg obligations
'set forlh in paragraph 10; (c) it shall obtain from the relevant owners, at Its own expense, any
rights not granted hereunder that are necessary to convert EMI Compositions to Digital Files or
to use or distribute Digital Files in accordance with this Agreement, arid to convert the Lyrics of
EMI Compositions into Lyric Files or to display the Lyric Ries'in accordance'with this Agre)ment
(including, without limitation, by acquiring any performance rights, rights in sound recordings
embodied in Master Recordings and AN Master Recdrdihgs,'and rights to eyloit EMI 'oinpositionsembodied ln AN Master Recordings as Limited Video Downloads and On-
Demand Video Streams);. and (d) Licensee'onve'rsio'n of EMI Compositions into Djgitai Files
and the Lyrics of EMI Compositions into Lyric Filch, th'e reproduction,'istributfon and/or.display
thereof, and'tha Service and the operation thereof'(indluding the display 'or other tra'nsmission of
advertisements either alone or in connection with the exploitation of sound recordings, musical
compositions, lyrics andlor other content) (i) do not an'd shall hot,'o the beef ofLicensee'nowledge,infringe upon or violate the intellectual'property rights, privacy or publicity rights,or'therrights of any third party, (il) comply with all applicable laws, rules and regulations, and (Bi)
shall not result in any liability whatsoever to EML ~.

.12.2, EMI represents and warrants that it hasl'thd full rlggt, (ower and authority to enter
into this Agreement and perform its obligations he5eurIder~ and.to~ grant to rigfits..granted to
Ucensee hereunder.

12.3 Ucensee agrees to indemnify, defend ahd hold harmless EMI, ("Indemnitee')
from and against any losses, injuries, damages, daims, expenses and costs (including without'imitationreasonable attorneys'ees) ("Claims") inbunbd 6r suffered by Indemnitee, arising froin
any third-party actions, claims, suits or legal proceedirigs of any kind,'aused by', arising from o'

related to: (a) Licensee'ailure to perform any of its obligations under this Agreement ancVor
any breach or alleged breach of any representation, warra'nty 'or covenant hereunder; (b) the
operation of the Service or Licensee'usiness; {c) 'any'orhplhi0$ or 'alietiations'of a User or
other I icensee customer concerning Ucensee, the Service, or any Digital File or I yric File; and
(d).any acts or omissions of any Ucensee employee or agent. EMI shall promptiy notify
Licensee in writing of any Claim and allow Licensee to control the defense thereof; provided that
(I) defense counsel for such Olaims shall be subject to EMI's prior written approyai, (ii) EMI inag,
at iis option. and expense, participate and appear on an equal footing with Licensee in such
Claim, and (iii) Ucensee may not settle such Claim'without EMI's tirioi'ritten approval. '



12A EMI agrees to indemnify, defend and hold harmless Licensee, its respective
officers, employees and agents, (collectively, the "Licensee Indemnitees") from and against
any losses, injuries, damages, claims, expenses and costs (including without limitationreasonable attorneys'ees) ("Claims") incurred or suffered by any Licensee Indemnitee, arisingfrom any third-party actions, claims, suits or legal proceedings of any kind, caused by, arisingfrom or related to: {a) EMI's faiiure to perform any. of its obligations under this Agreementand/or any breach or alleged breach of any. representation, warranty or covenant hereunder;and (b) any acts or omissions of any EMI employee or agent. Licensee shall promptly notifyEMI in writing of any Claim and allow EMI to control the defense thereof; provided that
(i) defense counsei for such Claims shall be subject to Ucensee'rior written approval,
(ii) Licensee may; at its option and expense, participafe and appear on an equal footing withEMI in such Claim, and (iii) EMi may not settle such Claim without Licensee'rior writtenapprovaL

13. Termination/Default

13.1 Licensee understands and agrees that in the case of infringement, irreparableharm may be presumed, and EMI shall be entitled to seek appropriate injunctive relief, inaddition to any. other remedy that may be available at )aw or in equity, whether hereunder orotherwise.

13.2 To the extent permitted by applicable law, and without limitation, the occurrenceof any of the foilowing events shall also be considered a material breach of and default underthis Agreement: (a) failure to timely pay any amount or other consideration described inparagraph 5 or 6 hereof; (b) the breach of any representation or warranty described inparagraph 12 hereof; (c) the exploitation of any musical composition owned or controlled by, orlicensed to, EMI In a manner. not permitted hereunder;. (d) dissolution of and/or the liquidation ofall of the assets of Licensee or the business unit(s) of Licensee operating the Service; (e) thefiling of a petition in bankruptcy or insolvency or for an arrangement or reorganization by, for oragainst Licensee, which is not dismissed within 90 days; (f} the appointment of a receiver ortrustee for aII or a portion of the assets of Licensee or the business unit(s) of Licensee operatingthe Service, which are not dismissed or removed within 90 days; and {g) Licensee'ssignmentof assets for the benefit of creditors, which are not returned or reversed within 90 days. Uponthe occurrence of any of the events described in this paragraph, without limiting any otherremedy that may be available at law or in equity, whether hereunder or otherwise, thisAgreement and all license authority pursuant to any Licenses issued hereunder shallautomatically and immediately terminate without the requirement of any further action on. thepart of EMI.

14, 'se of Trademarks. Public)

14.1 Trademarks, Names and Likenesses. Unless otherwise authorized by theother pariy in advance'and in writing, neither party will use (whether directly.or indirectly) orpermit or authorize any third party to use (whether directly or indirectly) any trademark or logo ofthe other party, whether in advertisements, prornotions, press releases, marketing materials or'therwise, and whether in connection with the Service or otherwise.

14.2 Publicity. Neither party shall issue or authorize any party to issue any pressrelease or other public statement concerning this Agreement without the other party's priorwritten approval.



15. Miscellaneous.

15.1 Ritter/EMl Credit. Ucensee shall, to thd event'commercially feasible,'inciudh
in any graphics and/or imagery displayed in connectidn v@h any Digital File, written credit in
legible form setting forth the names of the writer(s) and pubiisher{s) of the EMI Composition.
embodied in such Digital File andlor Lyric File. Failure to abide by the provisions of this
paragraph shall not be a breach of this Agreement. In addition, Licerisee.welcomes any
additional authorized information that EMI may provide with respect to its writers and publishers,
with respect to Qe EMI Compositions, which Licensee may use tb a&isf in promoting EMI'ompositionsand the Service.

15.2 Notices. All notices hereunder she'll bh in Writing hand she'll be deem'ed effeCtive
(a) if provided by hand delivery, upon delivery; (b) lf p&viiIed'by Rationally-recognized overnight
courier, one (1) business day following the date sent; or (c) if provided by registered or certified
U.S. mail, return receipt requested, five (5) business days following the date mailed. Notices
shill be sent to the following addresses (as may be modified by written notice from one'party t6
the other from time to time): .

/f to EMi:

EMI Entertainment World lnc.
1290 Avenue of the Americas
New York, New York 10104
Attention: . Senior. Vice President, Legal and Business Affairs

With a courtesy copy to:

Frank P.. Scibilia
Pryor Cashman Sherman 8 Fiynn U P
410 Perk Avenue
New York, New York 10022

if to Licensee:

Mohen, itic.
95 Morton Street
New York, NY 10014
Attention: Chief Executive Officer

With a courtesy copy to:

Mare Jacobson
Greenberg Traurig
MetLife Building
200 Park Avenue
New York, NY 10166

15.3 Assignment. Licensee shall not assign, sell, transfer, delegate or othervAse
glspose of; whether voluntarily or involuntarily„by operation of law or otherwise, this Agreement '



or any of its rights or obligations under this Agreement without the prior written consent of EMl.
Any purported assignment, sale, transfer, delegation or other disposition by Licensee shall be
nuii and void. For purposes of this section, the terms,"assign" and "assignment" shall not
include any merger, consolidation, change of control, or sale of ail or substantially ail assets.
Subject to the foregoing, this Agreement shall inure to the benefit of the parties and their
respective successors and permitted assigns.

15.4 Entire Agreemeri ti Amendment; Copyright Act Amendments of No Effect.
This Agreement, including all exhibits, schedules and attachments hereto (incorporated herein
by this reference), represents the entire understanding of the paNes with respect to the subject
matter hereof, supersedes all prior and contemporaneous agreements and understandings of
the parties (whether written or oral) with respect to the subject matter hereof This Agreement
rriay not be altered or amended except fn a written instrument executed by both parties. Any .

revisions pending as of the Effective Date to section 1 35 of title 37 of the L.S. Code, and any
revision to section 117 of title 17 of the U.S. Code that may. subsequently be enacted shall,
regardless of form or content, have no affect whatsoever on the terms of this Agreement.

45.5 Governing Law; Jurisdiction. This Agreement shall be governed by, and
construed in accordance with, federal law andfor the laws of the State of New York (without
giving effect to any choice of law rule that would cause the application of the laws of any
jurisdiction other than the internal laws of the State of New York to the rights and duties of the
parties). With respect to any action or proceeding arising out of this Agre ment, the parties:
(a) agree that the sole and exclusive venue for sich action or proceeding shall be in a court of
appropriate jurisdiction located in New York County, New York; (b) agree to the'appropriateness
of, and waive any objection concerning, the propriety andior convenience of, proceeding in such
venue; and (c) consent to the personal jurisdiction of such court.

15.6 Severabi1ity; Waiver. lf a court should determine that any part of this
Agreement is invalid or unenforceabie, 'such provision shall be enforced to the maximum extent
possible so as to affect the intent of the parties, and the remainder of this Agreement shall
remain in full force and effect. Performance of any obligation required of a p'arty hereunder maybe waived only by a written waiver signed by a duly authorized officer of the other party, which
waiver shall be effective only with respect to the specific obligation described therein.

15.7 Cumulative Remedies. Except as otherwise expressly provided herein, no
.remedy specified in, this Agreement. is intended to be exclusive of any other remedy, and eachand every remedy will be cumulative and in addition to every other right or remedy provided
herein or available at law.or in equity.

15 8 'eadings. The titles used in this Agreement are used for convenience only andare not to be considered in construing or interpreting this Agreement.

15.9 Assistance of Counsel. Each party liereto acknowledges that it has been
represented by its own independent counsel, virho has reviewed this Agreement and di'scussed
the terms herein with his or her respective client prior.to execution.



15.40 Counferparts. This Agreement may 6e eMecioted in multiple counterparts and
delivery of an executed counterpart may be made by fac. Imile, each such counterpart to be
considered and accepted as an original, and all such 'couhtefparts together to con'stitute a single
Agreement.

LN WKNESS vv&&EBEO'F,.the parties have executed ]3;is Ag~eerhent as of the Effective Date:

MOHEN, INC. D/B/A SPIRAL FROG

Print name:
Title:
.Date: .

EMI ENTERTAINMENT 'WORLD INC.

Print name:
Title:
Date:



EXHIBIT A

DESCRIPTION OF THE SERVICE



DIGITAL MUSIC SUBSCRIPTION SERVICE AGREEMENT
. This Digital Music Subscription Service Agreement ("Agreement") is entered into as ofApril 1, 2006 (the "Effective Date") by and between Mohen, Iric. d/b/a.Spiral Frog, a Delaware.corporation with an office at 95 Morton Street, Npw York, New York 10014, and each an'tevery'ffiliate(individually and coffectivefy, "Licensee"), And KM) Enltertainrhent World inc,, a,Delaware corporation with an office at 1290 Avenue'of the 4mhrfgs, Aew York, New York10104 ("EMI").

WHEREAS, Ucensee desires to offer to users (as defin'ed below), solely via its digitalmusic service (the "Service"., defined and described more fully below and in &he annexedSchedufe A), Umited Downfoads and On-Demand Streams (as such terms are defined below)embodying Master Recordings {as deffned.below), including Relevant Master Recordings {as:defined below); and

WHEREAS, Licensee desires to offer to.users, solely via the Service, Limited,Video 'ownloadsandean-Demand

Video Streams (as such terms 'are'efined below) embodying ANMaster Recordings (as defined below), including Relevant AV Master Recordings (as defined.below); and

WHEREAS, Ucensee desires to also offei'o Users,. soleiy vfa the Service,.a LyricSearch Service (as defined below) and Lyric Displays (as defined below) embodying Lyric Files(as defined below), including Relevant Lyric.Files {as defined below); and

WHEREAS, in connection with the operation Pf th'p Sprvipe, Licensee seeks licensesfrom EMf to reproduce and distribute the EMI Corhpositions as embodied in Limited Downlcads-and On-Demand Streams, and to reproduce and display the Lyrics of th'e EMI Compositions Ih. connection with the Lyrfc Search Service and as embodied ln Lyric Displayy, and Qlll isprepared to issue such licenses to Ucensee solely in hccdrditnch with the terms and conditions.'etforth.herein, and solely for the purposes described he/ein',

NOW, THEREFORE, in consideration of the promises contairied in this Agreement an8for other good and valuable consideration, the adequacy and sufficiency, of which each,.parfyhereby acknowledges the parties agree as follows;

1.. Definitions. For purposes of this Agreement, the foffOwihg tdrmq shall have thefollowing meanings: .

"Advertising Revenue" shall mean

L

! REDACTED

1.2 An "Affiliate" shall mean any corpoiation or other entity w(ich directly or...iefirectfy controls, or is controlled by, or is under-'common control with, Mohen, Inc. For



purposes of this definition, "control" or "controlie'd" means ownership, directly or through one or
more Affiliates, of fifty'percent (50%) or more of the shares of stock entitled to vote for the
election of directors, in the case of a corporation, or fifty percent (50%) or more of the equity
interest in the case of any other type of legal entity, status as a general partner in any
partnhrship, or any other arrangement whereby any entity controls or has the right to control the
Board of Directors or equivalent governing body of a corporation or other entity, or the ability to
cause the direction of th'e management or policies of a corporation or other entity. The parties
to this Agreement acknowledge that in the case of certain entities organized under the laws of
certain countries, the maximum percentage ownership permitted by law for an investor is Jess
than fifty percent (50%), and that in such case such lower percentage 'shall be substituted in the
preceding sentence, PROVlDED THAT such investor otherwise has the power, directly or
indirectly, to direct the management and policies of such entity.

1.3 An "AN Master Recording" shall mean a music video licensed (or otherwise
supplied) by a Major Record Label to promote a Master Recording and that embodies such
Master Recording.

1.4 A "Composition" shall mean a copyrighted, non-dramatic musical composition.
For the avoidance of doubt, Compositions shall not include sound recordings of musical
compositions.

1.5 .A "Covered Device"'hall mean (a) a Personal Computer located in the Territorythat supports DRM and is able to receive Digital Files and display Lyric Files via the internet or
(b) a Portable Digital Music Device that supports DRM and is able to receive Digital Files and
display Lyric Files via a Pers'onai Computer, provided, however, that each User shall orily be.authorized to access Umited Downloads, On-Demarid Streams, Limited Video Downloads, On-
Demand Video Streams and Lyric Displays through the Service on, and for each User CoveredDevices.shall only include, the lesser of either {x) three (3) Personal Computers and two (2)Portable Digital Music Devices or (y) the least amount of Personal Computers or Portable Digital.Music Devices, as applicable, permitted by any licensor with respect to a User's access tosound recordihgs in connection with the Service. Notwithstanding the foregoing, in all events,the Service shall iimit the number of Portable Digital Music Devices allowed to receive DigitalFiles and display Lyric Files to two.

1.6 A "Dfgitaf File" shall mean a single digital copy of a Master Recording or NV-Master Recording, as the case may be.

1.7 "DRM" shaN mean digital rights management technology that imposes effective,secured controls over the use of a Composition (and/or the Lyrics of a Composition, as the case
may be) and any Master Recordings embodying such Composition consistent with industry bestpractices, and shall include without iimitation the Security Systems set forth in paragraph 10.1hereof.

t.8 "eCommerce Referi'al Revenue" shall meari:

REDACTED



$ .9 An "EMI-Authorized Record Label'she'll rnlearI a i'eco'rd abel that

is,'tone'imeUcensee seeks a license to reproduce and plstribute Relevant AN Master FIecordings 'mbodiedin Digital Files as Limited Video Doenioads aridly On-Demand Video Streams,authorized by EMI, pursuant to a New.Digital M~ia Agreement,withi EMI, to act aa EMI's iagentfor the purpose of issuing such a license.

1.10 An "EMl Composition" shall mean a musical composition in which the rights'hichare the subject of this Agreement are owned cr controlled by,'r licensed to', EMI, ihwhoie or in part, in ths Terdtoty, andwhich are available to the extent oi EMrs otmershipor'ontrolthereof, and to the extent oi its rights, for ths |turtIos s dIrsctibef herein. subject to anyrestrictions or iimitations thereon imposed pursue'nt tb sdngwrite'r atiresments or olherwfss.With respect to any such musical composition which }Tiara be', owned or controlled by EIIttl only'in'art,the term *'EMI Composition" shall only refer fo that portion of the musical compositioncontrolled by EMI. Licensee acknowledges that EMI may, in the normal course of business, and'therwise,lose rights with respect to musical corripositions, in which event such compcsitionsmay cease to be EMI Compositions hereunder, and EMI shall have no liability to Licensee withrespect to the unavailability of such musical compositIons.

"Gross Lyrics Bevenueas shall mean

REOACTED

9.f2 "Gross Music Video Revenue" shall mean

REDACTED

"$ .93 "Gross Revenue" shall mean

REDACTED

1..$4 "Ucensee" shall mean, individually And collectively, Mohen, Inc. and each of. its'ffiliates.

1.$6 A "Umited Downloadw shall mean an eraciyfIted dig)tai transmissionyoI a timelimited or other use-limited download of a Digital File enIbcdyindl a Itthqter Reposing, which lsdelivered via the Service from.a Secured Server(s) to the Covered Device of a User in



accordance with the terms and conditions of such User's agreement with Ucensee and is onlyavailable to such User through such Covered Device for a limited period of time in accordance
with the terms of this Agreement.

1.16 A "Limited Video Download" shall mean an encrypted digital transmission of atime-limited or other use-limited download of a Digital File embodyirig an AN Master Recording,which is delivered via the Service from a Secured Server(s) to the Covered Device of a User inaccordance with the terms and conditions of such User's agreement with Licensee and is onlyavailable to such User through such Coveied Device for a limited period of time in accordance
with the terms of this Agreement. All Limited Video Downloads shall appear with an easy-interface to purchase a permanent copy of the AN Master Recording embodied therein in digitalor physical forinat, through the use of a "Buy Button" or other similar device. For the avoidanceof doubt, it is understood and agreed that no rights are granted herein by EMI with respect tothe exploitation. of any EMI Compositions in Umited Video Downloads, and that Ucensee will beobtaining from EMI-Authorized Record Labels, acting as EMI's agents, licenses to reproduceand distribute Relevant AN Master Recordings embodied in Digital Files as Umited VideoDownloads. With respect to the exploitation by Ucensee of any Umited Video Doyrnioads thatembody Relevant AN Master Recordings as to which Ucensee cannot obtain a license from anEMI-Authorized Record Label acting as EMI's agent to issue licenses pursuant to a New DigitalMedia Agreement, Licensee and EMI wal negotiate in good faith the terms of a license to exploitEMI Compositions in Limited Video Downloads embodying such Relevant AN MasterRecordings.

.1.17 "Lyrics" shall mean the words of a Composition, generally composed of verseand chorus.

1.18 A "Lyric Display" shall mean a display of a Lyric File via the Service to a User'sCovered Device, solely for display on such Covered Device as a single, static image'of the
. entirety of the Lyrics embodied therein, in a separate browser window (without downloadlng).For the avoidance of doubt; and without limiting the foregoing, Lyrics may not be synchronizedwith any.sound re~xirding, and no."bouncing ball" or other karaoke or similar use is permittedhereunder.'n addition, and without limiting the foregoing, in connection with transmitting LyricDisplays, Licensee shall disable all "print", "copy", "paste", "cut", "view source", and "save as.functionalities, and any "right dick" functionalities, that might otherwise be available to a User- viewing a-Lyric Display, including through any web browser or otherapplication used to access=or view Lyric Files. Thh requirement shall also include, to the extent possible, disabling any"print screen" functionality that may be available as part of applicable operating system(s).through which the User may access the Service and Lyric Displays. Wherever commerciallypossible, Ucensee shall create other possibilities of a referral or "buy button" to allow the Userto purchase an authorized copy of the Lyrics.

1.19 "Lyric Advertising Revenue shall mean

REDACTED

1%0 A "Lyric File" shall mean a digital file embodying the complete Lyrics of aparticular Composition, which Lyrics have been rendered into text and electronically stored.



1.21 The "Lyric Search Service" shall mean a service operate by Ucensee as partof the Service that will permit Users to use keyword inquiiies to search for. Lyrics in a database
of Lyric Files created by Ucensee, and to display the results of such searches as 'Lyric Displays.

1&2 A "NIajor Record Label" shall mean any record label owned or co-ownedby'onyBMGMusic Entertainment, UMG Recordings, Inc., Warner Music, Inc., or EMI Music NorthAmerica.

1.23
' "Ilaster Recording" shall mean a complete, authorized, audi~nly mastersound recording that is or was distributed by any record label arid that is licensed to.Licenseefor exploitation by Ucensee via the Service.

1.24 "IIuslc-Related eCommerce Referral Revenue" shall'mean

'EDACTED

1.25 *'Music Vfdeo AdveNslng Revenue" shall mean:

REDACTED

1.26 "Non-fIllusic Related Advertising'Revenue" shall mean

REDACTED

1.27 An 'On-Demand Stream" shall medn an encrypted digital.transmission of a
. Digital File of a Master Recording from Secured Servers VIa the Service that allows a User to 'eceiveand listen to the particular Master Recording upon request at'a time chosen by the Userusing streaming technology (including, without limitation, via Real Networks'ealAudio orMicrosoft's Windows Media Audio formats) through the User's'overed DeviCe, which 'ransmissionis (a) configured by the provider of the Service sucli that the transmission will not'esultin a substantially complete reproduction of such Master Recording other than g copy tisetlsolely for caching or buffering and (b) either contemporaneous or substantially
contemporaneous with the play of the.Master Recording embctdied thereih.



1'n "On-Demand Video Stream" shall mean an encrypted digital transmission ofa Digital File embodying an AN Master Recording'rom Secured Servers via the Service thatallows a User to receive and listen to the particular AN Master Recording upon request at atime chosen by the User.using streaming technology (including, without limitation, via RealNetworks'eaiAudio or Microsoft's Windows Media Audio formats) through the User's CoveredDevice, which transmission is (a) configured by the provider of the Service such that thetransmission will not result ln a substantially complete reproduction of such AN MasterRecording other than a copy used solely for caching or buffering and {b) eithercontemporaneous or substantially contemporar,eous with the piay of the AN Miaster Recordingembodied therein.. All On-Demand Video Streams shall appear with an easy interface topurchase a permanent copy of the AN Master Recording embodied therein in digital orphysicalformat, through the use.of a "Buy Button" or other similar device. For the avoidance of doubt, itis understood and agreed'that no rights are granted herein by EMI with respect to theexploitation of any. EMI Compositions in On-Demand Video Streams, and that Ucensee will beobtaining froin EMI-Authorized Reixird Labels, acting. as EMI's agents, licenses to reproduceand distribute Relevaht A/V Master Recordings embodied in Digital Files as Gn-Demand VideoStreams. With respect to th'e exploitation by Ucensee ef any On-Demand Vfdeo Streams thatembody Relevant AN Master Recordings as to which Ucensee cannot obtain. a license from anEMI-Authorized Record Label acting as EMI's agent to issue licenses pursuant to a New Digital'ediaAgreement, Uc'ensee and EMI will negotiate in good faith the terms of a lcense to exploitEMI Compositions fn On-Demand Video Str'earns embodying such Relevant A/V MasterRecordings.

1.29 A 'Personal Computer" shall mean an internet Protocol (IP)-enabled desktop ornotebook computer.

1.30 A Portable Digital Music Device" shall mean a portable digital music device(including mobile devices that may also operate on a wlrefess communications network. reg'ulated by.the U.S. Federal Communications Commission) that.ls used for the storage andplay/playback of digital music fiiies (f.a, music files encoded in MP3, AAC, WMA or similar audioformat).

1.31. A "Relevant A/V Master Recording"-shall mean an AN Master Recording.thateinbodies a Relevant Master Recording.

1;32 A "ReievantLyrfc Fife" shall mean a Lyric Flic embodying the complete Lyricsof-an EMI Composition.

1.33 A "Relevant Master Recording" shall mean a Master Recording that embodiesa complete EMI Composition.

1,34 A Secured Server" shall mean a secured server that is (a) located ln theTerritory, {b) owned and operated by Licensee and (c) continuously protected by means of gphysical security that meets or exceeds the prevailing physical security best practices fn theindustry and {ii) firewall and other digital security technology that meets or exceeds theprevailing digital security technology best practices in the industry.

1.35 ."Security Systems" shall have the'meaning set forth in paragraph 11.1 hereof.
1.36 The "Service" shall mean, the online service owned and operated by Licensee,.as describedmore fully fn Exhibit A hereto (hereby incorporated herein by this reference), which



offers to Users Limited Downlcads, On-Demand,Streams, Limited Video Downloads, On-Dernand Video Streams and/or Lyric Displays that are transmitted from Secured Servers to theCovered Devices of Users in accordance with the terms and conditions of this Agreement. TheService shall also include and incorporate the I yric Search Service. While EMI acknowledg'esthat the Service may also distribute or provide contempt o'r prbdulcts other thart the productsreferenced in the preceding two sentences (e.g., it may also distribute or provide film oilpcsother'hanAN Master Recordings, or video games), no rights are granted herein or hereby to exploitany EMI Compositions via the Service in any mahneI; ott er6bMied in any content, product,'oraudiovisual work, other than as embodied In Umited Downloads, On-Demand,Streams aiid/drLyric Displays, and other than to provide the Lyric Search Service. Moreover,. and for theavoidance of doubt, it is understood and agreed that no rights are granted',heron py gMI',~.respect to the exploitation of any EMI Compositlohs ih Limited 'judeo Downloads or On-DemandVideo Streams, and that Ucensee will be obtaining from EMI-Authorized Record Labels, actingas EMI's agents, licenses to reproduce and distribute Relevant'aster. Recordingsembodied in Digital Files as Umited Video Downloads and/or On-D'emand Video Strep'. pith
~

respect to the exploitation by Ucensee of any LirnIted Video bovIinloadk and/or On-Demahd .Video Streams that embody Relevant AN Master Recordingh a6 to 'which. Ucensae cannotobtain a license from an EMI-Authorized Record Label acting as, EMI's agent to issue licensespursuant to a New Digital Media Agreemnen, Licensee and EMI will negotiate in good faith thhterms of a license to exploit EMI Compositions ln LimIted Video Downloads and/or. On-DemandVideo Streams embodying such Relevant A/V Master'Recordings.

1.37 A"User" shall mean any individual who reside's within the Territory Wo (a) is aregisteied user of the Service in, good standing an/ (b) is 'authorized;by Licensee to accessLimited Downloads, On-Demand Streams, Limited Video Do&loads, On-Demand VideoStreams and Lyric Displays via the Service,.and to use the Lyric Search Service, in all cas'es'olelyfor personal, non-commercial use.

1.38 . "Term shall have the rneanlng set forth in paragraph 9 hereof.
1.39 The "Territory shaI mean (a) the United'States for all audio uses 0.e., UmltedDownloads and On-Demand Streams embodying Relevant Master Recordings), and (b) theWorld for the Lyric Search Service and Lyric Displays, IexcI'.pt'thaf; wIth esp'ect p the I,yricSearch Service and Lyric Displays, EMI is licensing only A'ngkI-U.S. repqrtolre for worldwideexploitation by Ucensee ln accordance with the terms herein.

2. Grant of Rlohts. Subject to the terms and conditions of this Agreement,.EMI hersheygrants to Licensee the nonexclusive, non-transferable,'on-sub licensable Icense, solely duringthe Term and solely within the Territory, and solely in accordance with the terms and conditlonhset forth in this Agreement to:

Selvels;
(a) reproduce Relevant Master Recordings as Digital Files on Secured

{b) reproduce and distribute Relevant Master Recordinps embodiyd in DiigitalFiles as Umited Downloads and On-Demand StreanIis;'c)

reproduce Relevant Lyric Files in p s~arqhatIle fata)ase of Lyric Pica onSecured Servers, solely in connection with the Lyric Sec!rch Sehrice;



(d) permit Users to use keyword inquiries to search for Relevant Lyric Files insuch searchable database of Lyric Files on Secured Servers, solely in connection with the LyricSearch Service; and

{e) reproduce and distribute Relevant Lyric FHes as Lyric Displays
(collectively, the "Licenses").

3. Limitations on Grant of Riahts.

3.4 The Ucenses issued hereunder are strictly limited to the use of EMI
Compositions or the Lyrics of EMI Compositions, as the case may be, In the manner expresslyset forth in the Agreement. Any and all other rights held by EMI that are.not specifically coveredhereunder are reserved by EMI {and all other rights held by third parties are expressly excludedfrom the.Licenses), including, without limitation:

(a) any right of public performance;

(b) 'ny copyrights or other rights IrI sound recordings, hcluding any soundrecordings embodied in any Digital File;

(c) any digital video rfghh; including the right to offer, sell, reproduce,display, transmit, distribute or otberwise exploit any EMI Compositions in LimitedVideo'ownfoadsor On-Demand Video Streams (it being understood that Ucensee will be obtainingfrom EMI-Authorfzed Record Labels, acting as EMI's agerds, licenses to reproduce anddistribute Relevant AN Master Recordings embodied in Digital Files as Limited VideoDownfoads and/or On-Demand Video Streams, and it being further understood that, withrespect to the exploitation by Licensee of any Limited Video Downloads and/or On-DemandVideo Streams that embody Relevant AN Master Recordings as to which Ucensee cannotobtain a license from an EMI-Authorized Record Label acting as EMI's agent to Issue licenses-pursuant to a New Digital Media Agreement, Ucensee and EMI will negotfate in good faith theterms of a license to exploit EMI Compositions in Umited Video Downloads and/or On-DemandVideo Streams embodying such Relevant AN Master Flecordfngs);

(d) any print, display or karaoke rights (other than the limited rightsspeciT~caffy granted her'ein in connection with the Lyric Search Service);

(e) any right to use, exploit, or permit the use of exploitation of any EMIComposition or the Lyrics of any EMI Composition in a video game;

(f) any right to use, exploit, or permit the use of exploitation of any EMIComposition or the Lyrics of any EMI Composition as a ringtone, ringback tone, or other so-caHed "telecommunication personalization product,

(g) any adaptation (derivative work) rights or right to alter the fundamentalcharacter of an EMI Composition or the Lyrics of an HMI Composition, to excerpt or use only aportion of any EMI Composition (other then solely the Lyrics of EMI Compositions, to the extentpermitted herein) or a porthn of the Lyrics of any EMI Composition, or to create any derivativework based in whole or in part on an EMI Composition or the Lyrics of an EMI Composition;

{h) any merchandising rights;



(i) any use of an EMI Composition or the Lyrics of an EMI Composition for amarketing campaign, product tie-in, game oi contest, or otherwise to advertise, promote orcross-promote any product or service;

0) any right to permit downioads of Relevant Master Recordings or RelentAN Master Recordings (or Digital Files embodying the same), or Relevant Lyric Files, on apermanent basis (including any right to make any permanent digital phonorecord delivery);

(k) any use of the title of an EQI Comgosftiok,. or'hl natne 'or liken'ess of anywriter or publisher of an EMI Composftion, except solely as necessary to identffy the EMIComposition to Users as part of (and not to promote) the Service or as otherwise requiredhereunder.

3.2 Notwithstanding anything In this Agredmeht tb thh co'ntrary, ownership andcontrol of any EMI Composition embodied in any Digital File shall remafn with EMI, and neitherLicensee nor any User or other third party shall obtain any ownership rights in any work derived'romor that makes use of the EMI Composition, including, without limitation, Digital'FIes.
r

3.3 J4otwithsianding anything in this Agreetnent td Ihd cohtra'ry, any and all uses of,Compositions by Licensee or any User (apart from use of EMf Composftione.ae pa'it ofauthorized Digital Files embodyfng Relevant Mast'er Recordings or Lyric Fifqs embodying Lyrics,of EMI Compositions ~reated hereunder ih accordance wIth the I'cense authority and othei'erms and conditions hereof) shall require separate licenses from the relevant owners of any 'pplicablecopyrightsor other rights, and Licensee agrees to'obthin, at Its own expense,appropriate licenses in advance for any other such uslhs. 'oi th6 avbfdknch of doQt, 4censeeshall be solely responsible for paying any share of, roQtf$s +e )o tIIe /feint iowriers, of anyapplicable copyrights or other rights w'ith respect to arIy Com~ttion's ahd/or Dfgftai Files orLyric Fifes to the extent not represented by EMI uiider, this Agreement. Without, llmfting theforegoing, no musfcal composition owned or controlled by, or'licensed to, EMI, in whole or inpart (whether embodied in Digital Files, Lyric Flies or. bth~ke) &half be'xploited in, on or viathe Service along with or in connection with any content the rightS to 'whfbh have not been .cleared arid/or that lnfringes upon the rights of EMI or any thfrdgarty and/or'is libeldus,defamatory and/or scandalous.

3.4 The license authority.contemplated by ttifs $gr~entent an/ I~ueg pursuant toany License issued.hereunder fs limited to Licensee ahd hay not be kubffcensed, assigned orotherwise transferred by License.

3.6 Ucensee shall neither cause nor allow Any ]hfrd party I'o cause ariy particularadvertisement, sponsorship or olher commercial message ("Advertfsemeng: .(a) tq appear In.response to, or otherwise to be associated. with, a user's sefectfori of, search for, playback of oitaccess to any particular EMI Composition (including any sound.recording'r inusic vfdeoembodying any EMI Composition), the Lyrics of any EMI Composition, or any Dfgital File orLyrfc File, except to the extent such Advertisement dire'ctly'and solely promotes the sale of aparticular Relevant Master Recording or Relevant AN Master Recording being played or
. accessed by such user at the time the Advertisement a(pe'ars,'(b)'to appear in response to,'or'therwiseto be associated with, a user's selectfon of ot'ekrcII for'an) paItfcular 'writer, artist orpublisher, (c) to suggest or imply fn any way that EMI oi any EMI Composition, Digital Fife, LyrioFile,.writer, or artist is associated with or endorsing such Advertisement or, any other,Advertfsement, product or service; or (d) to suggest,or IInplyy thIit tfI e Advertisement fs part of or.integrated into any EMI Composition, Digital Fifa or Lyric Fife (the foregoing, colic'ctively;



'*Prohibited Endorsements"). For clarity, Licensee may present advertisements during the
LIser's selection, search or playback of any Digital'File or the display of any Lyric File, provided
no such advertisements are selected or played based upon the particular writer, artist, Digital
Fife or Lyric Fiie selected.

4. Llcensin Methodolo

4.1 . The rights granted hereunder shall apply.solely to EMI Compositions included onthe Approved Compositions List (defined below).. The '*Approved Compositions List" shallmean the list of the EMI Compositions that EMI has cleared for exptoitatioh in accordance with .this Agreement by Licensee, The most current version of the Approved Compositions Ust as ofthe Effective Date is annexed hereto as Schedule A. Licensee shall, from time to time,.provide
EMI with written notice of additional EMI Compositions it desires to add to the Approved
Compositions List, and the same shall be so added if, in EMI's sole but reasonable discretion,.
all relevant approvals have been obtained. For the avoidance of doubt, neither. Licensee nor
anyone acting on Licerisee'ehalf shail exploit any EMI Composition that is not on the

- Approved Compositions Ust. Also for the avoidance of doubt, if a composition ceases to be an"EMI Composition" for any reason after Licensee has begun exploiting such EMI Composition inaccordance with the terms of this Agreement, Licensee shall cease further distribution of such
EMI Composition promptly following receipt of written notice by EMI that such composition is no
longer an "EMI Composition" (a "Take Down Notification"): With respect to each EMI
Composition!ncluded on the Approved ComposiiJons List EIN shall set forth Its pro fata share.

4.2 EMI shall, solely to the extent that they are avaiiable, provide Licensee with
digital files of the Lyrics of EMI Compositions included on.the Approved Compositions List. EMIshall have no obligation to create any digital files of. any Lyrics, and EMI's failure to provide
digital files of any Lyrics shall not be deemed a breach of this Agreement.

5. Advance.

'EDACTEP

REDACTEO



REDACTED

6.4 Fixation Fee.

REDACTED

6.5 Music Related eCommerce Referral Revenue.

REDACTED



8. ~Accoonttn .

8.3 Within sixty (60) days after the end of each applicable Quarterly Accounting
period, Licensee shall pay to EMl alf royalties applicable for that period, and shall account to
EMl in a manner such that EMl may pay fts writers, including by providing electronic statements
("Statements") indicating:

(a) Gross Revenue, Gross Music Video Revenue, Gross Lyric Revenue,
Advertising Revenue, Vfdeo Advertising Revenue, Lyric Advertfsina Revenue, Non-Music
Flelated Advertising Revenue, eComrnerce Referral Revenue, and Music-Refated eCommerce
Referral Revenue for the relevant Quarterly Accounting Period, and all financial and other
relevant data supporting the ca!cufations of Gross Revenue, Gross Music Video Revenue,
Gross Lyric Revenue, Advertising Revenue, Music Video Advertising Revenue, Lyric Advertising
Revenue, Non-Music Related Advertising Revenue, eCommerce Referral Revenue, and Music-
Related eCommerce Referral Revenue;

(b) the particular Relevant Master Recordings distributed to Users via the
Service as Limited Downloads, the number of times each such Relevant Master Recording has'eenplayed by Users as a Limited Downioad, and the total number of times each Master
Recording distributed to Users.via the Service as a Limited-Downfoad has been played by Usersas a Limited Download;

(c) .the particular Relevant Master Recordings distributed to Users via the-
Service as On-Demand Streams, the number.of times each such Relevant Master Recordinghas been played by Users as an On-Demand Stream, and the total number of times each
Master Recording distributed to Users via the Service as an On-Demand Stream has been
played by Users as an On-Demand Stream;

(d) the particular Relevant A/V Master Recordings distributed to Users via theService as Umited Video Downloads, the number of times each.such Relevant A/V MasterRecording has been played by Users as a Urnited Video Download, and the totaf number oftimes each AN Master Recording distributed to Users via the Service as a Limited VideoDownload has been played by Users as a Umited Video Download;

(e) the particular Relevant AN Master Recordings distributed to Users via theService as On-Demand Video Streams, the number of times each such Relevant A/Y Master
Recording has been played by Users as an On-Demand Video Stream, and the total number oftimes each AN Master Recording distributed to Users via the Service as an On-Demand Video-Stream has been played by Users as an On-Demand Video Stream;

(f) the particular EMI Compositions the Lyrics of which have been dispiayed-as Lyric Displays, the number of times the Lyrics of each such EMl Composition has been
displayed to Users as Lyric Displays, and the totaf number of times each Lyric displayed toUsers via the Service as a Lyric Display has been displayed to. Users as a Lyric Display.

8.2 The first payment and quarterly accounting statement(s) shall include paymentand an accounting for any exploitation(s) licensed hereunder occurring prior to the execution ofthe Agreement.

8.3 All statements rendered by Licensee shall be incontestable within three years ofthe date due, unless an objection in writing is made for each such statement. Any objection



must specify, with particularity, the reason for such objection, and, if ap atjdlt js tq ba conductedwith respect to such statement, it. must be conducted within three pea'rs o'f the issuance of suchstatement. Any action brought in connection with such audit shall be brought within two years ofthe date of the commencement of any such audit.

9. Term. The term of this Agreement shall commence as of the Effective Date,.and unlessearlier terminated in accordance with the terms of paragraph 13 hereof, shall continue for tWoyears, to March 37, 200B (the "Initial Term"). The Agreement shall thereafter be automaticallyextended for an additional nine month period, to December,37, 2008 (the,"Extension Period").The "Term'*. shaft mean, collectively, the Initial Terrh an'd the Extension Period,
10. Securitv..

10.1 In connection with any use of EMt Cc'mpbsikon andyor 4e Lyrics of any EMI 'omnpoeitio,Ucensee shall implement andmaintalh.copy protection and DRM technology andsystems, consistent with industry best practices,'including software. and/or hardware functionallimitations (collectively, "Security System+ with respect t0 all',aspects of the Service under'itssupervision and/or control, including, without Iirnigtidn, Sec/rP Sqrvels apd operating systems,that: (a) are designed to prevent unauthorized reproduction and distribution of EMICompositions and/or the Lyrics of EMI Compositions'hether in thy fopn qf Digital Files or .otherwise; {b) encrypt Digital Files and Lyric Files throughout the erltire, distribution chain (Le.,Secured Server to User's Covered Device haM drive'r 5 ther permlgled device) with the then-',most~urrent version of Microsoft's Windows Media DRM teohnology or a substantiallyequivalent DRM technology accepted within the industry,. {c), are, suNclent to track and enfcfchthe use and other license limitations contemplated by this Agreement; and (d) generally meet;or,'xceedthen-current best practices within the industry for'he licensed delivery'of music viadigital transmission and its reproduction on approved'deVic&, and/or the licensed display oflyrics on approved devices, as the case may be.

10M To the extent Ucensee employs third-party technology in order to operate the'ervice,Ucensee shall continually maintain, upgrade, and employ the version of suchtechnology which Is generally consistent with industry best practices& I+udfng 4y (a) 41igentlymonitoring appiioabie tbirddrarly nogiioaiions or bug fikesi a/ority bpleri and fu'nogonaliry .improvemenis; and (b) obraining, inslaling, arrd tesan) any available 'upgrades and bug-fares,that could help maintain the integrity of Licensee'ecu+ Systems.
'

11. Rovaltv and Securitv Comuliance;

ln order to determine whether Ucensee is in c'ompliance with its obligatlqns,under this Agreement, including whether it ls accounting to EMI on an accurate and timely basis(and whether Ucensee'alculations of Gross Revenue, Gross Video RevenUe, Gross LyricRevenue, Advertising Revenue, Video Advertising Revenue, Lyric Advertising Revenue, Non-Music Related Advertising Revenue, eCommerce Referral, Reyenue, and, Music-RelatedeCommerce Referral Revenue are correct), EMI shall be entitled, upon thirty (30) businessdays'. notice to Licensee, to conduct or have a third party conduct an examination {a"Compliance Examination") of the books, records, operations and Security.Systems ofUcensee with respect to al exploitations covered by thfs Agre@nent and the calculations ofGross Revenue, Gross Video Revenue, Gross Lyric Revenue, Advertising Revenue, VideoAdvertising Revenue, Lyric Advertising Revenue, Non-Music Related Advertising Revenue,:eCommerce Referral.Revenue, and Music-Related eComrnerce Referral Revenue, and to rriakegoples and exlracts thereof. Licensee shall.ceoperate with EMI and/or EMI's designated



representative to assist EMI and/or such representative in conducting such Compliance
Examination and in understanding and making copies of all such materiaL Absent a good-faith
basis to believe that Licensee is not in compliance with such obligations, EMI shall not seek to
initiate a Compliance Examination of Licensee more frequently than once every twelve (12)months.

11.2 As part of any Compliance Examination, upon request by EMI or an examiner
acting on its behalf {an "Examiner"), Ucensee shall upon at least thirty (30) days written notice
from EMI:

(a) provide access to any relevant information that may be the subject ofsuch request, including without limitation any (i) books, records, files, logs, reports,
compilations, usage data and other documentation, whether in paper or electronic form, thatwere or could be used'or required to generate or verify Licensee'tatements and/or that reflector summarize Licensee'tatements; (ii) copies of all agreements with third-parties, includingwithout limitation, advertisers, that relate to the Service or any advertising, promotion, referralagreement, or sponsorship on the Service or in connection therewith, (iii) relevant financial
information, including books, records, ledgers, reports, and other documentation, reflecting cashreceipts and general revenue accounts to the extent such information relates directly or
indirectly to the activities licensed under this Agreement; (iv) files, logs, reports, compilations,.testing and monitoring data and other documentation related to and/or refiecting the operationand integrity of Licensee'ecurity Syste...s (such infoi&iatlon co ectively wiul Oie items

, 'escribed in subsections (a)(i), {a)(ii) and (a){iii) of this paragraph 11M, "Documentation");- and
(v) software, hardware or other technology used by Licensee in providing or maintaining theService or supporting the provision of the Service;

(b) make available to EMI or any Examiner personnel who are familiar withthe technical and operational aspects of LIcensee'omputer, hardware, software, and SecuritySystems (coilectfveiy,."Operational Systems"); and

(c) with the assistance of such personnel, provide EMI or any Examiner with .real=time and historical access to the Operational Systems, sufficient to permit EMI or suchExaminer(s) to conduct meaningful tests and analysis to verify that the Operational Systems are .
(i) properiy and accurately tracking and reportihg the use of the Ucensed Works, ascontemplated by the terms of this Agreement and (ii) in compliance with the securityrequirements set forth in paragraph 10 of this Agreement.

Licensee shall provide the information, systems access and personnel requiredby this paragraph 11.2 at no expense to:EMI and, unless otherwise requested by EMI or itsExaminer(s), at Licensee'lace of business. All such tests and evaluations of the OperationalSystems shaH be done no more frequently than once in each calendar year. In the event thatany agreement referred to in subparagraph 11.2(a)(ii) above contains confidential information,
. Licensee may redact such confidential information prior to providing the agreement to EMI,provided however that, at EMI's request, Licensee shall provide a sworn affidavit summarizingthe material terms of the redacted portions of such agreement.

11.3 Ucensee shall maintain, and shaH make availabie to EMI in accordance with thisparagraph 11, any and all Documentation that reasonably might be expected to be relevant to

t
EMI in conducting a Compliance Examination, for a period of at feast three (3) years foHowinhe expiration or termination of this Agreement, unless there is a Compliance Examination in

I g

progre~s or not fully resolved as of the expiration of such period, in which case the



Documentation shall be maintained until such.Compliance Examination fs fully resolved to thesatisfaction of EMI.

41A if a Compliance E&;amination reveals a nonpayment or underpayment ofroyalties'rother fees due to EMI, the amounts determined to be owing shall be subject to Interest eq'ual'othe lesser of (a) prime or (b) the highest rate permitted by applicable Jaw, calculated from the'ate the applicable fees were due and payable tI& th'e ddhte 6f EiVII's'ec',eipt of payment in fulltherefore. In the event a Compliance Examination rI.veils an underpayment of royaiiies orother fees due to EMI of five percent (5%) or greater for any individual Quarte!r!y Aceountir.gPeriod, Licensee shall reimburse EMI for the out'-of-pocket costs of such Compliance
Examination.

t2. ~Re rasantstlanssndWsrrantlss tndemnlt2

12.3'censee repre. ents and warrants that: '(a) it'has the full right, power andauthority to enter into and perform this Agreement in accordyncp wIth Itp terms and condition",;
(b) it shall take-all step. necessary to Implemtsnt and shkII cbmpiy viIIth ilats security obligationsset forth in paragrai&h 10; {c) it shali obtain from the relevant owner.', at Its town expense,any'ightsnot granted hereunder that are necessary to convert E;:Ml Compositions to Digital Flies orto use or distribute Digital Flies in accordance with this Agret ment, and to convert the Lyrics ofEMI Compositions into Lyrilc FiIles or to display the Lyric I=ties in accordance wi!Ih this Agreement(inclgdinos without limitation, bv acnuir!ng any pe~o+ar.,~ right4 Ps~i"its in sountd recordingsembodied in Master Recordings ar&d AN Master Recordings, and ripchts to exploit FJVIICompositions embodied in AN Master Recordings a.', Limited 'VtIdeo Downloads and On-Demand VIdeo Stream: ); and (d) Ucensee'onv)rsi)n oI'QI ComI&ositIons into Digital Fliesand the Lyrics of EMI Compositions into Lyric File's; tIIe r$prgdu4on, distribution andlor displaythereof, and the Service and the operation thereof (InIsludlng 'the'display'or other transmission ofadvertisements either al'onel or,in connection with the expIoitqtlon of sound recordings, musicalcompos!tions, lyrics and/or other content) {'i) do not and shall notr to the best of Licensee*knowledge, infringe upon or violate the Inteilectua/ property.righty, privacy or publicity rights, orother rights of any third party, (ii) comply with all applicable laws, rules and regulations, and {iii)shall not result in any liabllitty whatsoever to EMI.

12.2 EIVII represents and war!rants that it ha, the fuif right, powt r and authority to enter.'nto this Agreement and perform its obllgati'ons hereunder, and tcl grant to rights granted toUcensee hereunder.

12.3 Ucensee agrees to indemnify., defend and hold harmfess EMI, {nindemnitee")from and against any losses, injuries, damages, claim.",, e&'&pe4se." and crIsts (including 'without'imitationreasonable attorneys'ees) ("Claims") incurr'ed or suffered by indemnitee, arising fromany third-party actions, claims, suits or legal proceedings of any kind, causal by, ariising from orrelated,to: {a) Licensee'ailure to perform any of it's okIIigatiorI!s uj~der this Agreement and/orany breach or alleged brcach of any representation, warranty or covenant hereunder; (b) theoperation of the Servi'ce or Ucensee'usiness; (c),any cornpfalnts or altegatiI&ns of a User orother Licensee customer concerning Licensee, the'Service'l, or'ny Digital File or Lyric File;and'd)any acts or omissions of any Licensee ernpitoyeI& or'gent. EMI shall I&ror'nptiy notify
I icensee in writing of any Claim and allow Licensee to control the defense thereof; provided that
(i) defense counsel for such Claims shall be subject to EMI's prior written approval, (ii) EMI may,at its option and expenses pa!rticipate and appear oil arI equal footIng Iuith'ic'ensee in suchClaim, and (iii) Licensee may not settle such Claim without EMI's prior written approVal..



12.4 EMI agrees to indemnify, defend and hold harmless Licensee, its respectiveofficers, employees and agents, {coifectivefy, the "Licensee Indernnftees") from and againstany losses, injuries, damages, claims, expenses and costs (including without limitationreasonable attorneys'ees) {'*Claims") incurred or suffered by any Licensee Indemnitee, arisingfrom any third-party actions, claims, suits or legal proceedings of any kind, caused by, arisingfrom or related to: (a) EMI's faifure to perform any of its obligations under this Agreementand/or any breach or alleged breach of any representatfon, warranty or covenant hereunder;and {b) any acts or omissions of any EMI employee or agent. Licensee shall promptly notifyEMl in writing of any Cairn and al!ow EM!.to co,.trol the d fe& &se thereof; provided that
(i) defense counsel for such Claims shall be subject to Licensee'rior written approval,(ii) Licensee may, at its option and expense, participafe and appear on an equal footing withEMI in such Claim, and (iii) EMi may not settle such Claim without Licensee'rior writtenapprovaL

13. Termination/Default.

13.1 I;icensee understands and agrees that in the case of infringement, irreparableharm may be presumed, and EMI shall be entitled to seek appropriate injunctive relief, inaddition to any. other remedy that may be available at faw or in equity, whether hereunder orotherwise.

3.2 To the extent permitted by applicable law, and without limitation, the occurrence
t
of any of the following events shall also be considered a material breach of and default und reau un erhts Agreement: (a) failure to timely pay any amount or other consideration described inparagraph 5 or 6 hereof; {b) the breach of any representation or warranty described inparagraph 12 hereof; (c) the exploitation of any musical composition owned or controlled'by, orlicensed to, EMI in a manner not permitted hereurider; (d) dissolution of and/or the liquidation ofall of the assets of Lfcensee or the business unit(s) of Licensee operating the Service; (e) thefiling of a petition in bankruptcy or insolvency or for an arrangement or reorganization b fa instga Licensee, which'is not dismissed within 90 days; (f) the appointment of a receiver or

ion y, oror
trustee for alf or a portion of the assets of Licensee or the business unit(s) of Licensee operatingthe Service, which are not dismissed or removed within 90 days; and (g) Licensee'ssignmentof assets for the benefit of creditors, which are not returned or reversed within 90 days. Uponthe occurrence of any of the events described in this paragraph, without limiting ahy otherremedy that may be availabie at law or iri equity, whether hereunder or otherwise, thisAgreement and all license authority pursuant to any Licenses issued hereunder shallautomatically and immediately terminate without the requirement of any further action on thepart of EMI.

14. Use of Trademarks Publfcit .

14.3 7rademarks, Names and Likenesses. Unless otherwise authorized by theother party in advance and in writing, neither party wiff use (whether directly or indirectly) or-permit or authorize any third party to use (whether directly or indirectly} any trademark or logo ofthe other party, whether in advertisements, promotlons, press re/eases, marketing materials orotherwise, and whether in connection with the Service or otherwise.

14.2 Publicity. Neither party shalf issue or authorfze any party to,issue any pressrelease or other public statement concerning this Agreement without the other party's priorwritten approvaf.



15. Miscellaneous.

15.1 IVr/ter/EMl Credit. Licensee shall, io the extent commercially feasible, inciulde'nany graphics and/or imagery displayed in connection with.any Digital File, written credit in'egibleform setling forth the names of the writer(s) and publisher(s) of the EMI Coinpositionembodied in such Digital File and/or Lyric File. Failure to abide by the provisions of this 'aragraphshall not be a breach of this Agreemerit. IIi additibn, Licensde welcomes anyadditional authorized information that EMI may piovide with respect to its writers and publishhrs,'ithrespect to the EMI Compositions, which License'e irIay djse 'to ~ssist in'romoting 'EM)
Compositions and the Service.

15.2 Notices. All notices hereunder shrill fIe irI wrItin) an/ spall be deerIied, eff@cti4e(a) if provided by hand delivery, upon delivery; (b) if provided by nationally-recognized overnight ',courier, one (1) business day following the date sent; or (c) if provided by registered or certifiedU.S. mail, return receipt requested, five (5) business days following the date mailed. Noticesshall be sent to the following addresses (as may be modiTiedby written notice from one party tothe other from time to time):

/I to EN!:

EMI Entertainment Nforld Inc.
12SO Avenue of the Americas
New York, New York 10104
Attention: Senior Vice President, Lega'I an'd B|isidess Affairs

With a courtesy copy.to:

Frank P. Scibilia
Pryor Cashman Sherman 8 Flynn LLP .

4 IO Park Avenue
New York, New York 10022

//to &censee:

Mohen, Itic.
95 Morfon Street
New York, NY 10014
Attention: Chief Executive'Officer

With a courtesy copy to:

Mare Jacobson
Greenberg Traurig
MetLife Building
200 Park Avenue
New York, NY 10166

15.3 Assignment. Licensee shall not assign, sell, trjnsfqr, delegate or otherwisefispose of; whether voluntarily or lnvoluntarijy„by operation of law or otherwise, this Agreement



or any of its rights or obligations under this Agreement without the prior written consent of EMI.
Any purported assignment, sale, transfer, delegation or other disposiTion by Licensee shall benull and void. For purposes of this section, the terms."assign" and "assignment" shall not
include any merger, consolidation, change of control, or sale of all or substantially all assets.Subject to Se foregoing, this Agreement shall inure to the benefit of the parties and theirrespective successors and permitted assigns.

15.4 . Entire Agreement; Amendment; CopyrightActAmendments ofNo Effect.This Agreement, including all exhibits, schedules and attachments hereto (incorporated hereinby this reference), represents the entire understanding of the parties with respect to the subjectmatter hereof, supersedes all prior and contemporaneous agreements and understandings ofthe parties (whether written or oral) with respect to the subject matter hereof. This Agreementmay.'not be altered or amended except in a written instrument executed by both parties. A'yrevisions pending as of the Effective Date to section 115 of title 17 of the U.S. Code, and anyrevision to sectioit 117 of title 17 of the U.S. Code that may subsequently be enacted shall, 'egardlessof form or content, have no affect whatsoever on the terms of this Agreeinent.

15.5 . Governing Law; Jurisdiction. This Agreement shall be governed by, andconstrued in accordance with, federal law and(or the laws of the State of New York (withoutgiVing effect to any choice of law rute that would cause the application of the taws of anyj uiisdiction other than the internal laws of the State of New York to the rights and duties of thepart!es). NFL respect to any action or proceeding arising out of. this Agreement, the parties:(a) agree that the sole and exclusive venue for such action or pioceeding shall be in a court ofappropriate jurisdiction located in New York County, New York; (b) agree to the appropriatenessof; and waive any objection concerning, the propriety anNor convenience of, proceeding in suchvenue; and (c) consent to the personal jurisdiction of such court.

15.8 Severability; Miniver. lf a court should determine that any part of thisAgreement is invalid or unenfoiceable, such provision shall be enforced to the maximum extentpossible so as to affect the intent of the parties, and the remainder of this Agreement shallremain in full force and effect, Performance of any obligation required of a party hereunder maybe waived only by a'written waiver signed by a duly authorized officer of the other party, whichwaiver shall be effective only with respect to the speciTic oblgation described therein.

15.7 Cumulative Remedies. Except as otherwise exptessiy provided herein, no-
remedy specified in this Agreement ls intended to be exclusive of any other remedy, and each.and every remedy will be cumulative and in addition to every other right or remedy providedherein or available at law or in equity.

15.8 Headings. The titles used in this Agreement are used for convenience only andare not to be considered in construing or interpreting this Agreement.

'l5.9 Assistance of Counsei. Each party liereto acknowledges that it has beenrepresented by its own independent counsel, who has reviewed this Agreement and discussedthe terms herein with his or her respective client prior to execution.



16.10 Counterparts. This Agreement may be'x6cut4d ih multiple counterparts anddelivery of an executed counterpart may be made by facsimile,'ach such.counterpart to beconsidered and accepted as an original, and all such counterparts together to constitute a singleAgreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effedive Date:

MOHEN, INC. D/8/A SPIRAL FROG

Print name:
Title:
Date:

K~wR- V~~&

EMI ENTER AIN T WORLD.lNC.

By:

Print naine
Title:
Date:

Wh~
C78AA~'dLcM54C WN7Pk/~
P $0 cd+



EXHIBIT A

'ESCRIPllON OF THE SERVICE



EXHIBIT CO 0224



Exhib.it 24 t0 I'axon Statement

JOBETE MUSiC CO. INC
BLACK BULL MLISIC
810 Seventh Avenue
New Yorlc, New York 10019

Dated: March 14, 2006
EÃective: November.'?2, 2005

Twentieth Century Fox,, A Division of Twentieth Century Fox Film Corporation
10201 West Pico Blvd.
Los Angeles, CA 90035

1. The musical composition (hereinafter referred to as "Composition") covered by this
license is:

HIGHER GROUND wrilten by Stevie Wonder

2. ~educ:tion (hereinafter referred to as "Production") covered by this license is;:

M'( NAME I¹ EARL~LFISODE ¹1'ALJ¹8

3. Th~eyiie, cora ion and use of the Composition to be recorded are:

One (1) background vocal /2.00

4. The territory (" lierritory") covered hereby is:

World

5. The term ("Term") of the ilcense. and grant oF rights made herein is:

Perpetuity commencing November 22, 2005 REDACTED

6. In con.ideration of the sum of I receipt of which is
hereby acknowledged, JOBETE MLISIC CO., INC. and BLACK BULL MLISIC {hereinafter individually and'ollectivelyreferred to as "Publisher") hereby grants to TwentiettI Cehtur)l Fox, A Divihion of Twentieth
Century Fox Film Corporation (hereiinatter referred to as "Prdducer") 'the hon¹exclusive, limited right,
license, privilege, and authority to record the aforesaid type and use of the Composition in, synchronism or
in timed-relation with the Production, bulL not otherwise, and tlo mme Copihs 6f subh recording," in the form
of negatives an'd prints necessary for broadcast on television as hereinafter provided tor, in accordance
with the terms, conditions and limitations hereinafter set forth below ~

The right to exhibit the Production in the Territory is . ubject to the following

(a) The Production may be exhibited by means of free, pay, ,'basic cable, all forms of
satellite transmission ("'Satellite TV",I, subscription or closed circuit into homes or hotells/motels television
stations and systems provided that ihe free, pay„basic cable, Satellite TV, subscription or closed circuit
into homes or hotels/motels television stations and systems have'aM& performance liCenses therefor from
American Society of Composer., Authors and Publishers ("ASCAP"),

(b) Exhibition of the Production by means of free, pay, basic cable, Satellite TV,
subscription or closed circuit into homes or hotels/motels television stations and systems not licensed by
ASCAP is subject to clearance of the performing rights either from Publisher or ASCAIP or from any other ~

licensor acting for or on behalf of Publisher.



(c) Payment of the fee set forth above shall be made as follows:

REDACTED

7 Subject to the terms and.conditions of this paragraph 7 and to the pavment of an
additional fee, payable upon exercise of the option, of , Publisher grants
Producer an option, within twenty four {24) months of the initial broadcast of the Production, the
non-exclusive right to perform the Composition in ihe exh!bitlon of the Production on any commercial
carrier such as commercial airlines, trains, ships.and buses, as well as distribution to educational
institutions, churches, libraries, hospitals, prisons, military bases and similar places of non-commercial
nature, including oil rigs operated by U.S. or Canadian companies, etc. It is understood that such rights
are subject to dearance by performance rights societies in accordance with their customary practices and
the payment of their customary fees.

8. Irrespective of any of the foregoing, it is understood that clearance by performance rights
Societies in such portion of the Territory as is outside of the United States wiil be in accordance with their
customary practices and the payment of their customary fees.

9. Subject to the terms and conditions of this paragraph 9. and to the oayment of an
additional fee due upon exercise of the option of Publisher also grants
Producer an option, exercisable by thirty {30) days written notice to Publisher within twenty four (24)
months,of the initial broadcast of the Production for the non-exclusive limited right to reproduce the
Composition, as recorded ln the Production on ail forms of home video in the form of videocassettes and
videodiscs (linear format only), manufactured primarily for distribution for the purpose of "home use" only
("VIdeograms") and to distribute them by sale or otherwise throughout the Nforld excluding the United

. States and Canada in perpetuity; provided, however that Producer shall not be permitted to use the
Composition in any device which does not embody the production substantially as generally released or
which is programmed in such a manner as to permit the viewer to manipulate the images and/or audio
program material in a non-linear (i.e. non-sequential) progression. For the purposes hereof, the inclusion
of,".chapter stops*'r other addressable locator codes of any kind on the applicable storage device shall
not be deemed to constitute non-linear manipulation. For the avoidance of doubt, this agreement explicitly
excludes a grant of rights for digital download.

'0. Subje'ct to the terms and conditions of this oaraaraoh 10. and to the payment of an
additional fee due upon exercise of the option of . Publisher atso grants
producer an option, exercisable by thirty (30) days written notice to Publisher within twenty four (24)
months of the initial broadcast of the Production for the non-exclusive limited right to reproduce the
Composition, as recorded ln the Production on all forms of home video in the form of videocassettes and
videodlscs (linear format only), manufactured primarily for distribution for the purpose of "home use" only
('VIdeograms") and to distribute ihem by sale or otherwise throughout the United States and Canada in
perpetuity; provided, however that Producer shall not be permitted to use the Composition in any device
which does not embody the Production substantially as generally released or which is programmed in
such a manner as to permit the viewer to manipulate the images and/or audio program material in a
non-linear (i.e. non-sequential) pr'ogression..For the purposes hereof, the inclusion of "chapter stops" or
other addressable locator codes of any kind on the applicable storage device shall not be deemed to
constitute non-linear manipulation. For the avoidance of doubt, this agreement explicitly excludes a grant
of rights for digital download.



REDACTED

11. Subfect to the terms and conditions of thisparag'raph 11,'nd to ihe payment of an
additional fee due upon exercise of the option of'' . Publisher also
grants Producer an option, exercisable by thirty (30) days written notice to Publisher within twenty four (24)
months of the Irutial broadcast of the Production for the non-exclusive limited 'right to reproduc'e the
Composition, as recorded in the Production on all forms of home video in the form of videocassettes and
vldeodiscs (linear format only), manufactured primarily for distribution for the purpose of "home use" only
pfideograms") and to distribute them by sale or otherwise throughout the World in perpetuity; provided,
however that Producer shall not be permitted to use the Composition in any device which does not
embody the Production substantially as generally released or which is programmed ln such a panner ys'o

permit the viewer to manipulate the images and/or audio pogrom dnathrial 'in a inon-linear (i.e.
non-sequential). progression. For the purposes hereof, the inclusion of "chapter stops" or other
addressable locator codes of any kind on ihe applicable storage device shall 'not be deem'ed to constitute 'on-Hnearmanipulation. For the avoidance ofdoubt, this ag/eerhent'explicitly ex8ud6s a'graAt of 'rights
for digital download.

12. Payment of all fees in thets Agreementshall be made as follows:

REDACTED

~~

13. During the Term hereof, if Producer shall pap to h redonf company, a fee'on a pro-rata
basis In excess of the fees setout herein for the fixation and license of the Composition as used Inthe'roduction,Producer shall pay to Publisher a corresponding 'pr~ta'mbunl equal to the'difference
between the fee set out herein and the fee paid to said record coinpany and this i~cense shall be deemed ~

to contain such more favorable fee retroactive to the date of this agreemdnt.

14. (a) This Agreement does not authorize or permit any use of the Composition not
expressly set forth herein and does not include the following righfe:

(I) to alter the fundamental character of the music or create lyrics of the
Composition and speciTjcaIIy the tenne of this Agreement are limited to the use,of'the 'Composition only as'rIginallyfixed in the Production (l.e. manner, placement, use);

(ii) to parody the music and/or lyrics of the Composition;

(iil) to make foreign adaptations and/or translations of the music and/or lyrics
of the Composition;

(iv) to use the title or subtitle of lhe Composition as the title of the production;

(v) to use the story of the Composition or dramatically depict the
Composition;

(vi) to use a particular master recording or soundalike recording and/or any
audiovisual master of the Composition not owned or separably likened 6y Pjmldcer,'such rights h be
licensed separately from the applicable copyright owner thereof, it being specifically understood and
agreed that Publisher makes no representation and warranty~as tb thb usb of Any ma6ter ~rdlntI or'oundalikerecording of the Composition;



hereunder, or
(vii) to make any other use of'the Composition not expressly authorized

(viii) to use the Composition on any on-tine services (whether viewable in real
time or downloadable), on any interactive prograin, platform, media or storage device, or any promotional
use not specifically enumerated herein. Use of the Composition on any such service, program, platform,
medium, or storage device, or promotional use not specifically enumerated herein, shali require
Publisher's prior written consent. Publisher reserves all rights not expressly granted to Producer
hereunder. Ail rights granted hereunder, except as shall be expressly specifled to the contrary, are
granted on a non-exclusive basis.

(b) No right whatsoever is being granted hereunder to use or authorize other persons
to use the names (including any professional names, previously, now or hereatter used), facsimile
signatures, voices, likenesses or biographical material of, concerning, or regarding any of the composers
of the Composition for any purpose whatsoever, including, without Hmitation, for purposes of exploitation
of the Production.

35. Producer may use the Compo'sitlon as it appears in the Production for televisionexcerpts'nd/or

trailers, in.context, only in connection with the advertising and exploitation of the Production.

16. The rights hereinabove granted shall endure for the worldwide period of ail copyrights in
and to the Composition, to the extent that Publisher may now own or control same, and any and all
renewals or extensions thereofwhich Publisher may hereafter acquire but, in the latter instance, Producer
shall not be required to pay any additional fees or compensation.beyond those prescribed above, with
respect to the rights'herein gianted.

17. (a) - Publisher warrants that it has the legal right;.power and authority to grant this
license arid this license is given and accepted without any other warranty or recourse. Publisher hereby
agrees. to indemnify and hold harmless Producer and its respective offlcers, directors, agents, and
employees (hereinafter, the "lndemnitees") from and against any and ail liabilities,.damages, costs,
charges, recoverIes, judgments, penalties, expenses or losses of whatsoever kind or nature, actually
incurred by lndemnitees (including reasonable attorneys'ees and disbursements) which may be obtained
against, imposed upon or suffered by the Indemnitees or any of them, by reason of any breach by
Publish'er of any of its warranties or representations hereunder. In no event shali the total liability of
Publisher in connection with the rights granted for the Composiflon licensed hereunder exceed the
consideration received by Publisher In connection with the Libensing of said Composition. Producer will
give Publisher prompt notice of any claim and Publisher will have the right to assume the defense thereof
at Publisher's expense.

(b) Producer represents and warrants that there are no actions, suits, proceedings,
agreements or other iinpediments, actual or threatened, which would prevent or impair it from performing
its duties and obligations hereunder; that it is fully empowered to enter into this Agreement and to perform
its duties and obligations hereunder, that it is and shall at all times remain possessed of all rights
necessary for it to completely fulfill all of its material obligations hereunder, and that its entering into this
Agreement and fulfilling such obligations does not and shall not infringe upon the rights of any person
whatsoever. Producer agrees to Indemnify and hold Publisher and its respective officers, directors, and
employees harmless from and against any and all liabilities, damages, costs, charges, recoveries,
judgments, penalties, expenses or. losses of whatsoever kind or nature, actually incurred by Indernnitees
(including reasonable attorneys'ees and disbursements) which may be obtained against, imposed upon
or suffered by Publisher, by reason of any breach by Producer of any of its warranties or representations.
Producer's representations, warranties and indemniflcations shall apply throughout the Term and shall
survive the expiration of the Term hereof.



18. Publisher reserves all right.; not expressly granted to Producer hereunder. All rights
granted hereunder are grarited on a nan-exdusive basis.

19. Subject to paragraph 20 below, Producer agrees to furnish Publisher'and ASCAP with a
cue sheet of the Production on execution of this license. This agreement shsill be deemed of no force and
effect until such time as Pu'blisher has received .said cue sh6et wlthirI the'time period set forth In this
license.

20. (a) Subject to subparagraph (b) below, this license in lts entirety (both recording and
performing rights) shall.automaticallly teirminate if: (i) the license fee clue under this agreement under
paragraph 6 has nat been paid in full upon execution of this agreement, (il) the license fees due under
paragraphs 7, 9, 10 and 11 have nat been paid ln full upon exercise of the options.

(b) (i) Vffthout limiting or affecting the idghts ar remedies which Publisher miiiy
have under this agreement or at law, with respect to Producer's obligations under'his Agreement, it is
agreed that ln the event of a default or breach on the part of Producer other than for the nonpayment of
any monies whatsoever due to Publishei under this Agreement, Publisher will notify Producer in writinlj of
such default or breach and Producer shall have thirty (30) days Iirom'receipt of such notice in which'to i

cure such default ar breachi. If such breach or default is not curable or if nat cured within said thirty (30)
day period, this Agreement shall automaticaily terminate;

(8) Notwithstanding the foregoing in subparagraph (b)(l) hereinabove, wilh
respect to the payment of any monies whatsoever due to Publisher under this Agreement„ this Agreeniient i

shali be deemed void ab initio and of no force or effect if payimen't in full IA noi, rec!eivetI by'ublisher within
fifteen (15) business days firom the date of receipt by Producer of notice af such nonpayment, and
Publisher, in such event. and without prejudice to any other rights and remediies, shall'. have ail rights and 'emediesfor copyright infringement available pursuant to an& ap&licdble bopyrighf. laws throughout thd
world and all other rights arid remedies available under any (&ther law, including without limitation, under
trademark law.

(c) Natwithstandin!9 anything to the contrary contained in subparagraph 19(b) af t'his 'aragraph,if the payment set forth in paragraph 6 has been paid'n full, publisher'hall not be entitled to
seek injunctive relief; provided, however, that Publisher hereby reserves the right to irijunctive relief in
respect of any use of the Composition In any service, program, medium, deviice or otherwi'se the rights ta
which are not specifically granted ta Producer by Pulbiisher under this Agreement,.

21. This license Is binding upon and shall inure to the benefii, of the respective licensees, i

successors andlor assigns of the parties hereto. Publisher may bssign this Agreement and any of its
rights hereunder in whole or In part to any Person which canirols,', which IS controlled by, or which is under

'ommon control with, Publisher, or which is in partnership with Ptiblidher iand/or any of its afliates, or to
any Person acquiring all, or a sisbstantial part of„Publisher's stock and!or assets ar with whom Publisher
may merge. Producer may transfer or assign this license without Publish'er's'written consent, provided„
however, that such assignment or transll'er shall not relieve Proddcer 'of it& obligations and liabilities
hereunder.

22. Th'is Agreement has been entered into and delivered in the State of New York, and the
validity, interpretation and legal effeiA of this Agreement shall be governed by, and construed in
accordance with, the internal laws of the State of New York aIppli&bie to bontracts entered inta and
performed entirely within the State of New York. Only the New York courts (state'and'ederal) will have
jurisdiction over any controversies regarding this Agreement and'the transactions'contemplated by this
Agreement; any acI'ion or other proceeding which involves such a cat&troyersy wn be brought in those
courts, in New York County, and not elsewhere. Producer hereby irrevocably submits to the jurisdictioh of'heNew York courts (slate and federal) In any such action or proceeding and irrevocably waives any right i

to contest the jurisdiction (in rem or in personam) or power or decision of that caui1 wilhln pr without the
United States other than appropriate appellate court.. ProdWr Also IrreIIocably rvaives any defense af



inconvenient forum to the maintenance of any such action or proceeding. Any process in any such action
or proceeding.may, among other methods, be served upon you by delivering it or mailing it, by registered
or certIed mall, directed to the addres's specwed on page 1 of this Agreement. Any such delivery or mail
service shall be deemed to have the same force and effect as personal service within the State of New
York.

23. All notices hereunder required to be given to Producer shall be sent to Producer at the
address mentioned herein or to such other address as Producer may hereafter designate by notice in
writing to Publisher. All notices, paymenls and royalties hereunder required to be made to Publisher shall
be sent to Publisher at the following address or to such other address as Publisher may herealter
designate by notice in writing to Producer.

EMI Music Publishing
810 Seventh Avenue
New York, New York 10019
Attention: Music Services Licensing. Rod Kotler

24. This Agreement contains the entire understanding of the parties to this Agreement
relating to the subject matter of this Agreement and cannot be modllted or terminated except by an
instrument signed by an officer of Publisher and Producer. All prior and contemporaneous conversations,
negotiations, agreements, and alleged agreements, representations, covenants and warranties
concerning the subject matter of this Agreement are merged herein. This is a fully-integrated agreement.
A waiver by either Party of any term or condition of this Agreement in any instance shall not be deemed or
construed as a waiver of such term or condition for the future, or of any subsequent breach. thereof. All
remedies, rights, undertakings, obligations, and agreements contained in this Agreement shall be
cumulative and none of them shall be ln limitation of any other remedy, right, undertaking, obligation or
agreement of either Party, whether expressed herein, or otherwise.

25. This lIcense.shall not be changed or modified, or any covenant, representation, warranty
or provision hereof waived, except by a license in writing signed by the party against whom such change,
modification or waiver is sought to be charged.

26. This A'greement shall not become effective until executed by ail proposed Parties hereto

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date
first above written.

JOBETE MUSIC CO. INC.
BLACK BULL MUSIC
(per oral auiho lion from Johanan Vlgoda)

Twentieth Century Fox, A Division of Twentieth
Century Fox Film Corporation

blisher
Fed,l.D. If38-1641511

By
Producer



Black Bull Music and Jobete Music Co.. Inc.
810 Seventh Avenue
New York, New York 10019

Daledi Aprii 25. 2006, as of Apr0 24. 2006

McGariy Bowen, L.LC.
601 West 26th Street, Suite 1150,
New York, NY 10001

This agreement ("Agreement") will coniirm the understanding behveen McGarry Bowen, LLC. ("Agency)as agent for J.P. IIytorgan Chase 8 Co. ("IJcenseed) and Black Bull Music and Jobele Music Co, lnc. (collectivety"Publishe+ cence'ming Publisher's one hundred percent (100%) copyright interest ln the musical composition.(theComposilion") entitled Uptight "Everything's Alnght coinposed by Stevie Wonder, Sylvia Moy and Henry Cosby .

(the Composers").

1 ~Gt tnl bl

{a) Mefii, During the Tenn and in the Territory, subject to tho lcrms ond conditions of!his Agreementand provided that Licensee has fully combed with Ihe same. Publisher grants lo Licensee Ihe non-exclusive right,except as modified herein behw, to arrange and record the Composition in synchronization with film. video or audiotape olely in connecfion with the production of one (1) up to sixty (0 60) second television commerciate ommerdai") dverfising Ucensee's Iinanclai products and services (the "Product"), and to exhibit and/orroadcast th merdal In the following media:

(i) on ceMe television stations and syslems {the "TV Media )

Qv at.internal sales and/or training meetings and seminarS, and al industry trade shows andconventions, or at events at which Ucensee Is a sponsor or atlendee, on public rehtlons {Interview/entertainment)- programs or for internal purposes, and forpublicity purposes. In the context of promobng the advertising campaign forwhich the Commerdal h being produced hereunder; e.g„on news programming and entertainment newsprogramming such as, without limilabon, Entertainrn'ent Tonight ghe "Industrial Media");

(gi)
On-Hold Media"): and

during the on-hold portion of lelephone calls placed lo Licensee's telephone numbers (the

f
~ui in the Internet Territory the right to exhibit and/or broadcast the Coinmeicial in slreamormat on Licensee s proprietary website and Agency's propnetary website (each a "Website", and collectively the

in s reaming
"Websltes"), provided that the CommercJai (and the Composition) as embedded ln the applicable web page of IheWebsites cannot and shall not be offered or provided in or as a separate, downloadable, or alterable file (the "Inlernet'Media"); and, to publidy perform the Composition (as embedded in the'ommercial) in the internet Media throughoutthat portion of the internet Temlory comprised of Ihe United States

tb) Versions. The Commercial ggiay be edited to create edits, lifts; or tags of equal or shorler duration(each, a "Version") provided that no Version shall materiaiiy deviate from Ihe original crea5ve concept of its subjectCommercial. Each Version may be exhgrited and/or broadcast in the same media as ils subject Commercial. /or
thereof.
purposes of this Agreement, the tenn "Commerciaf'hall be deemed to include Ihe Cornmerci I and ch Va ea ersion

tet ~ 1 'lit. P bg bethe by dm ledge d g thetd dnglb T tm ndhlheT 1publisher wi I not grant any license to use the Composition ki the adverfysing, markegng or promotion ofany finandal
il

inslitutions (lhe "Exclusivitf). It is agreed and understood that the Exclusivity does not extend to the Internet Mediain the Internet Territory

2. Te mls

The "Territory" hereof shall be the UniTed States, ils possessions and cominonweaiths (induding Puerto.



Rico), except that the "inlemet Terriloiy" shall be the World
3 Teim

The "Term" of the Agreement shall be one {1) year, commencing April 24. 2006 and terminating April 23,2007. Ucsnsee wi'll promptly furnish F'ublisher wnlh wntten confirmAtion of the,first air 'date'of a Commercial duringthe Term.

4. ~Ui ~F

(a) In consideiralion of the nqhls granted herein„Ucsnses shall paji Putifishr{r a nonreturnable licensingfee (the "Fee ) ofThree Hundred Ten Ibousandl Oofiars {$310,000.'.00) I'»ayaj»le upon execidton hereof. lbe partieshereto acknowledge that of fine said stim, C)ne Hundred {$100,00) I3ollars thisreol'hel'I be !teemed to constkute thefes for Ihe right lo perfoinn the Compocdlion in connsdion with the lintemet Media during the Term in that portkin ofthe Internet Temloiy comprk;ed of Ihe United Slates.

(b) Ibe Fee shall be payabie as fogowst

(i)i Seventy and Onie Ha H Percent p0.5%) thereof shaH be payabte to Black Bull IViusk„c/aStsvsiand Morris, 4616 Magnolia Btvd,, Bud»ank, CA 91505 (fax I.ID. N&&. 13-2912903) andi shalt be sent to EMI (asdefined in subparaiiraph A of Publishei's Standard Terms and Coni9itions set forth betow) for delhieny to Black Bull;

(ii) Four and Qns Half Percent (4.5%) of thereof shag bs payable to Joh;anan Vigoda, P.O.Box 6269. Slateline, NV 89449, (SSIN 055-20-2046) and shall be sent to EMI for delivery to Vigioda; and

{iiij Twenty Rve Percent (25%) of thereofskaN bL sh /8 be uayibIs (o Jo'bets Music Co. Inc.,810 Seventh Avenue. New York. !New York 100 I 9 (Tax I.D. No 38-4641I511)i.

(c) Burlng the Tem& hereof. if Unases shall pay to ain entity viihich,owna/corltrots Ihe master recordingof the Composition used In the Ccimmercial, a fee in excess of Ihe fess . st out herein, or shall Hixrnse on terms morefavorable than those sel forth herein, for the fixagon and license of I'he ComposiTipn as, use!I in the CommerctaLLicensee shaH pay lo Publisher a conesponding amount equal to the difjerence between lhe fee set out herein andthe fee paid to said master owner and this Agreement shall be deemed to contain such mo&s favorable term orcondition retroactive to llhe date of this Agreement. Upon request, Ucensee shall supply to Pubtisher copies orrelevant exlracls or summaries of all agreements between Licensee and such master owner(s)

Performance RkChts/Pnnt RHRlits

(a) Except with respect to the internet Media in that portio{t

ofhce

Tpmtory comprised pf the UnitedStates, no right of public performance is granted under thi". AgreemihnL such right beinig licensedi by the Americansociety of composers. piuthors and publishers ('AscAp) and by B/oadcast music, Incorpqratett ('Btvii j orsr'therperforming rights society represeinfing PubHsher in ths Territog. 0'n any notlgcatjon ttrat is required by stationsover which the Coniimerdat is broadcas1/exhil»tted. Lirxinsse shaH indicale that Publisher Is Ihe proprietor of thscopyright in the Composiitton and that only said wdlens indicated above are to receive v/rtter,credit therefor, Promptlyalter cornplelion of the broadcasts for arl enlire cycle. Ucensee shel) furnish F, ubgsher wilh electronic reports of aNuses of the Composigon pursuant to this AgresrrienL,'Inctuidktg the r{ames anrj addresses of the stalions overwhichthe Commercial(s) is/are broadcast, lirriie, date, i Kf code (for the United l»tates), plugrams, type ol'usage {Le„original/vocal, instrumental, parody) thereof.

(b) Ucensee acknoivtedges that al'I eternenfis of Ihe reporbng requtrqmentsJn,this paragraph are of theessence to this AgrriemenL Ljcensee fiijrther acknowledges and agrees that sJtoufd Ucensee default iin any of suchreporting requirements and such default results in the non-receiipt of advertising perfomtanci: revenues which wouldhave been paid by the applicable fierfotmance society{ies) hereunder, thien Licensee st&I be Hat/Ie to, pubgsher andwriter(s) for ag performarice distribugon monies vihich would otherwiss h'we been .so paid. !»uch payments shaHpromptly be made by Uciensee on a semi-annual basks.

(c) E»ddbttion or broadcast of lhe Commercial by statk)ns eind systetns ("Stations") not licensed by theapplicable performance sociely(ies) hereunder, is subject to clearance of the FierfrxTninq ngh/ either from pubfisher orsuch society(iss) or from any'ther Iicerisor acting for or on behalf of Pubjisheri If said beanse is to be secured from



Publisher, Pubbsher agrees to negogate in good faith and.lhe Issuance of such license shall be in accordance withthe customary industry practices and fees. In no event shall Ihe negotiations exceed ninety (90) days from the dalethe Stations advise Ltcehsea. Publisher or the applicable'performing rights society(les) thai Ihe Stations do nol havea performance IN:ense.

(d) Unless otherwise expressly licensed hereunder, Ibis Agreement does not include a grant byPubgsher to IJcensee of the right to use or reprint the INe and/or lyric{s) of the Composition In connection with theProduct, the Commercial or otherwise.

(e) Irrespective of any of the foregoing,it Is understood lhat clearance by perfonnance rights societiesin such portion of the Territory as is outside of the United States will ba In accordance with their customary practicesand the payment of their customary fees.

6. Pubysher's Standard Terms and Conditions

Publisher's Standard Terms and Conditions are attached hereto and made a part hereof

Accepted and agreed:

Black Bull Music (per oral authorization from Johanan Vigoda) and Jobete Music Co. ~ Inc.

By
Publi er

Mc6any Bowen, LLC as agent forJ.P. Morgan Chase 4 Co.

By
Licens



PUIBLISHER'S STANII3ARD TERMI AND CONDITIONS:

A. Licensing Fee(s)

Payments hereunder shaN be in Llnited States Dollars. arxt shall be serri to IEMI Entertainment Wwld. Inc by'xecutinga paper check throvgh a United States bank made payable to EMI Entertainment World. Inc., or,alternatively, by method of telegiraph!'c bank wire transier as follows: JP Morgan Chase Bank, 1 Chase Manhattan,Plaza. New York.,NY 10081. ABAg (l21000021, SIIVIFI CODE: CHASUS33, EMI Music Pvblishlngc Accounuf 323-602560.

B. Assignment

Publisher may assign this Agresrnenl and any of its nghts hereunder in whole or in part to any party whichcontrols, which is controlled by, or which is under common conlrol vtrlth, ublisher, or yvhidI is, in parinership with'ublisherand(or any ol.'ls afiiliates. or to any party acrtulrkxt a$ or a sv stdtisl part qf, Publisher's stock andforassets or with whom Pub5shier may merge. Lkxrnsea may not align this
~ grepmerIL ori any of its rights he~sunder,without ihe prior wrigen consent of Pu'blishsr.

C. WarranNes, Representations and indemnity

(a) pubgsher warrants that it has the legal right, power and avlhorlty to grant Ibis Ncense and thislicense is given and accepted without any other wananty or recourse., Svtljecl to LIcenscm's fuN compliance wgh agof the material terms and condifiions contained in this Agreemenit, Pcrbgsher hereby agrees to Indemnify and holdharmless Ucensee arid1ts respective ofgcers, directors, agents, and employees I,"Indi:mnitees") frocn and against anyand ali liabilities, damages, casts, charges„reccweri.s, judgments, peniaitiie,s, expenses or losses of whatsoever kindor nature, acluaNy incurred try!nQemr@ees (foctuding rfiasonabie. attorneysgeep art) disibvrscfmerrts)-wtliclc may beobtained against, imposed vpon or siirffered by the 'Indemngees, 6y reasoni of ~ny breaclt by Publisher of any of itswarranties or represenkrgon."fherevnder. In no dvent shag the total NabTrrty of Pubgsher in connecllon with the rightsgranted for Ihs Composition yrcsrrsed hereunder exceed the con/de+Non ~received by.PVbNshsr in connedion wghthe licensing ofsaid ComposNIon. Llciknsee will give Publisher prompt nogce of any daim and Publisher wNI have theright lo assume Ihe defense thereof at Publisher's expense.

(b) Licensee represents encl warrants thait there ala nrjr adlons& suits, proceedings, agreements orother impediments, aclvat or threatened, which would prevent or imper it f(om performing its duties and obNgationshereunder, that Nis fully empowered to enter into this agreement.apd tcJ pegorm fts duNes and obligations hereunder,that it is and shall at sg timers remain possessed ol'g irights necessary fcw it to completely fugiN ag of its materialobligations herevncler, and that its entering into thh agreement and fuifiging such obgigations does not and shag.notinfringe upon the rights of anlr person whatsoever. Liicensee agrees to Ipdemnify and Jtold,harmless, Pub5sher and its
nd

respective officers, directors and employees (hcueinafter„ the "Licenseirlndemniilees") from arrd against any snd agliabilities, damages„costs, charges, recxrveriey, Judgments, penalties& expenses ori Iosqes of whatsoever kind ornature, actuagy Incvrreci by the Llceksee tndemnitees (Induding reasoriable attorneys'ees and cfrsbursements)which may be obtained against, imposed vie or su!Nered by the Licens'ee lnderinnitees„'by reason of any breach byLicensee'of any crf Ns warrantiss or; representagons hereunder...LIceimee"s. wananties, representagons andindemnINcagon shall apply throvghout lhe Term and shaN survive the expiration thereof'.

D. Arrangements

Any armngement(s) which Licensee shag cause lo be marie of the Composkhn shall be made at Licensee'sown expense a'nd shaN be crisate&i only as the result of enployment-foir-hire, and such aniangemertt shag be "WorkMade For Hire" as svch lerrn is vsed kt !the Llniled States Coppigh( Lavv. scen'ee Ireretiy sells, assigns andtransfers any such'arran!lament to Pub5sher and Ihe worktvtride copyright ar&d renewals and exlenslons of copyrighttherein. The ananger shall ncit be entitled to autlmrship crecB or sbctus as a coga!borator or any remuneration Iby wayof myalty or otherwise from Ihe authors of the C'omposition or from Pubgshes or from any performing right societyNo arrangement shall change 1he basic melody of lhe Ccrmposgiorc. Licensee pbaN promptly fvmish Publisher withone (1) N" VHS, one (1) 'Y" Beta, one {'1) DiVD, .and one I',1) audio topy (via INP3 or operWIse),of the Commercial(s)and each Version produced hiereunder. PubNsher shaN have the cinrestrictcd riqht ta exh'Ibit the Commercial(s) forinternal creative purINse.', and at hternai meetin!ys.



E. No Partnership

Nothing herein contained shal create any association, partnership. jolnl venture or relationship of principaland agent between the parties hereto.- it being understood that Ihe parties hereto are wilh respecl to each otherindependent contraclors, and neither party shel have any authority to bind ths other or the other's representatives inany way and shall not hold itself out lo any third party as having authorit.
F. Cure

Without Hmiting or affecgng ths rights or remedies which Publisher may have under this Agreement at law orequBy, with respect to Ucsnsse's obligations under this Agreement, it is agreed lhat in lbs.sve'nt of a default orbreach on lhs part of Licensee, PubHshe'r wiH notify Ucenses in wri5ng of such defauH or breach and Licensee shaHhave ten (10) business days (except live (5) business days if wgh respect to payment of any rnonles whatsoever)from receipl of such no5ce in which to cure such default or breach ager which Hme this Agreement and all ofUcsnsse's rights and remedies hereunder shall automaricagy terminate. In the everit of an automatic tennina5onunder this paragraph and without prejudice to any other rights and remedies, pubtishsr shag have the righls andremedies for copyright infringement, induding injunctive reHef Ths tennlnatfon of this A ree tparagrap s a render the further exhibigon of the Commerdat ac5onable as an act of copyright infringement fultysubject to Ihe remedies provided by the Copyright Act, Title 17, of the United States Code, together with other Ie aland equitable remedies available lo PubHsher e. oge o r egal

G. Governing Law

This Agreement has been entered Into and delivered in lhs State of New York and the validity, interpretabonand legal effect of this Agreement shall be governed by and consbued in accordance viith lhe internal laws of the
New York co sl
Slate of New York applicable to contracts entered into and performed entirely vrithin Ihe Slat f N Yurts (s ats and federal) will have jurisdiction over any controversies regarding this-Agreement. and thetransactions contemplated by this Agreement. any action or other proceeding which lnvohiss such a contmveisy vn1lbe brought in those courts, in New York County, and not elsewhere. Licensee and Publisher hereby Irrevocablysubmit to the jurisdiction of the New York courts (state and federal) ln any such actin any su acrion or proceeding and irrevocablyy rig con est e jurisdictfon gn rem or in personam) or power or decision of that court within or wiThoutlhs United States other than appropriate appsHats courts having jurisdicHon over appeals from such court(s)..

oceedi
Ucensee also mevocably waives any defense of inconvenient forum to the maintenance of ch ac5any su on or,
delhrerin it or ili i b
pr ng. Any process in any action or pmcseding may, among other methods, be ed Uceg 'ai ing it y registered or cer55ed maH, directed to the address speci5ed ki this Agreement An such

s, serv upon nsee by
delivery or mail service shall be deemed to have Ihs same force and elfect naln e as perso service vrithin the State of

H. Notices

AH notices hereunder required to be given lo either pa'ity shaH be sent to such rby I th ddaboveortos . ot such other address as such party may hereatter designate by no0cs in wrigng to the other party. Noricssent to Publisher shall bs sent to the attention of the Senior Yice President, Music Senrices Ucensing.
I. Reservagon of Rights/Restrfcgons

This Agreement does not authorize or pemrit any use of the Compostgon not expressly set forth herein anddoes not include the foHowing rights unless otherwise expressly set forth h t its th ndereirr. o a r e fu atnental character ofs music or the lyrics of the ComposTiion; to parody the music and/or create od i'y of the par y i'yrics e Composition and/or
o cs o e mpositlon unless and unHI such

o make oreign adaptations and/or translagons of the music and/or Iyrics f th Co ositl.parody lyrics and/or translation shall have been approved in writing by Publisher prior lo use in the Coinmerciaf louss the story of the Coinposition or dramagcaH de Ict the Csoundaliks recording and/or any audiovisual master of the Compos g not d
y ep omposgton. to use a particular master recordin oromposi on not owned or separately licensed b

und
Licensee. such rights to be Hcsnssd separately from the applicable ht thun eistood and agreed that Publisher makes no representation and wa ty I lh f

ica copyrig owner thereof, it being specifics
warren as o e use of any master recording



or soundaliks recording of lhe Composition (i.e, the music track andfor vocal,user) in itic Commercial(s) shaN notfeature performances in a stjjie or manneir sirniir lo that of any recording a!rtist or group of artists who have made adistinctive recording of lhe Composglon or bs reccrrded or presented in any rrranner which might lead the generalpublic to believe that any si.rch individual c»'roup were performing the Composigon c» endorsing the Pated); to use,the Composgion in any manner not speirifical'ly enumerated he!skt or wilh respect to whldt no grant of rights Is,speclfied Use of the Comproslthn ori any senrics, program, piatfcrrrn, irnedhm, or storage device, or pre»notional usenot specificaHy eriumeirated herein; shall irequiire Publisher's prior writlen consent.'ubgsher reserves aN rights notexpressly granted to Ucensee hereurrder. AN rights grarded hereI~nder, except as shall be exfxsssiy specilied to thecontrary, are granted o»r a non-exdu: ive bash, Mo right whatsoever is being granted hereunder to use or authorizeolhsr persons to use the riame (Including any professional san~, previously. now or herrmlter oscar. facsimilesignatures, voice.;. Iikenesses or biographical materist of. concernirig. of regardjrig (any of) lhe writer(s) of the
i

Composigon for any purpose whatsoever, induiting, withrxrt timltat on, for purposes ol exp)oitatlon oil the Product
J. TenninatIIon

Upon terminafion of this Agreement, Ucensee shall nq4 make or permit any use of lhe cornmerdal(s),except as may bs required by Ucsnsee for creative reference use.
Bankruptcy

In the event ol Ucensee's rfis solulion or the Nquidatlon of p apetsr or tlfe lging ofs petibon in bankruptcy orinsolvency, or for an arranaremenl or reorganlzagon, by„ for, or rgakist UpensIes or the appoinbnent of a trustetr,receiver, custodian or simliar appointee for Ucenses or for any.of its,property pr ~e consen5ng to arqr suchappoinlrnent, or if ILicensee makers an assignment for ths benefit pf creditor& or rixxnn&its any ad for; or in bankruptcyor becomes insolvent, Ihen at any time after Ihe orxurrence of any'such event, in addifion to any other remediesunder this Agreement or otherwiss, Publisher sliaN have ths right to terminate the Term of this Agreement by writtennotice to Ucensee whidt terrninat'rion shaN bs effective upon Urxursee"s!receipt of such notkie of terminabon.
L Entire Agreement

. Thts Agreemerri se!Is forth the entire understaniNng between the parties to this'Agreement relating to thesubject matter of ttrts Atireemont and ironist bs modrrged or terminated exc»yt by an fnstrument signed by an oificerof Publisher and Ucenime. AN prior and contemporaneous conversagons„negotiations. agreemenls and agegedagreements, representations, covenants and warranties concerning ths subject matter of this Agreement are mergedherein. This is a fuHy integnrted agreerneriit. A waiver by eilher pprty Of any tenn or condligion of this Agreement inany instance shaN nol be deemed or construed as a waiver of sucbi tenn or concrrtion for lhe fbture, or of anysubsequent breach thereof. AN remedies, rights, undertakings„obligations and agreements contained ln IbisAgreement shaN be cumulative, and none of them shaNI be in Sngatlon of any olher remedy, rlgiht, undertaking.obHgation or agreement of eilher party, whether expressed herein or othmwisie. Ucensee:ihag comply with allapplicable taws and Hmilagions regarrfing lhe subject matter herpof. )nduINng,but not fimited to copyright hws,throughout the Tenttory.. The righls giranted heireln shag be subject to any applicable rules and regulations oF anylocal rights, coilectiion or other sodety to whom pubHsher has granled or may grant rights in or w»NN respect to thsComposition affected by this Agreenent ant!whar e In the Temlory. If any part of this Agreemenl shall be determinedto be invalid or unenforcieabte by a court of competent juri. diction o!r by pny qlher ilegaNy constNrded body having thsjurisdiction to make such delerminatlon„ the remelndeir of this Agreemenl shag remain ln fuN force and effect providedthat the part of this Agrerunent thus invalidated or ded'ared unenforceable ls not essential to the Intended operagon ofthis AgreemenL

M. Captions

The captions of paragraphs contained kir this Agreement are for reference only and are not lo be con.Aruedin any way ss a part of the Agreement.

tt. Misceganeous

This Agreement shall not t&ecome elfectfire untN executed bir aN pmposed parties heireto.



EMI BLACKWOOD MUSIC INC.;
EMI APRIL. MUSIC INC.,
810 Seventh Avenue,
New York, New York 10019

Dated: April 3, 2006
Effective Date: March 31, 2006

1. The musical composition (hereinafter referred to as "Composition") covered by this
license is:

"I AIN'T HEARD OF THAT" (75%) written by PHARRELL WILLIAMS, SHAWN CARTER
and CHAD HUGO

2. The motion pictu e ( Motion Picture") c ered by this license is

ATL

3 The type, maximum duration and number of uses of the Composition to be recorded are:

One (1) Background Vocal for 1.27

4. The territory ("Territory") covered hereby is:

The World
REDACTED

5. IN CONSIDERATION of the sum of to be paid
upon execution and delivery hereof; ln accordance viith the invoice attached hereto.end made a part
hereof EMI BLACKWOOD MUSIC INC. and EMi APRIL MUSIC INC., 810 Seventh Avenue, New York, New
York 10019 (hereinafter collectively referred to as "Publisher") hereby grants to Sweet Tea Pictures, LLC.
clo Warner Bros. Pictures, 4000 Warner Boulevard, Burbank, California 91522 ("Producer") the following
rights:

(a) the non-exclusive, limited right, license, privilege, and authority to record in any
manner, medium, form or language, in each country of the Territory the aforesaid type and use of the
Composition in synchronism or in timed-relation with the Motion Picture, but not otherwise, and to make
copies of such recordings in the form of negatives and prints necessary for theatrical exhibition or
broadcast on tolovlslon os hcrcinofter provided for, and import said recordings and/or copies thcrcof into
any country throughout the Territory all in accordance with the terms, conditions and limitations
hereinafter set forth;

(b) the non-exclusive, limited right and license to publicly perform for profit or non-
profit and authorize others so to perform the Composition in the exhibition of the Motion Picture to
audiences in motion picture theatres and other places where motion pictures are bustomariiy exhibited In

the United States and its possessions (the "U.S ") including the right to televise the Motion Picture into
such theatres and such other public places, with the understanding and upon condition that lhe Motion
Picture shall not be exhibited in the U.S. by means of television for any other purposes whatsoever, until
and unless licensed therefore as hereinafter provided.

6. The right to exhibit the Motion Picture by means of television (other than as described in
subparagraph 5(b) hereinabove) including by means of free, basic cable, pay cable, subscription and
closed circuit into homes and/or hotelslrnotels television stations and systems is and shall be available
only under the following circumstances:

la41Slc-10a6224 6264 —7fd2



(a) The Motion Picture may be exhibited by means of television by free, basic cable,
pay cable, subscription or ciosed circuits having valid performance licenses therefor from The American
Society of Composers, Authors and Publishers {"ASCAPm) ahd Broa4Icaslt Music, i inc.i("BMI").i

(b) Exhibition of the Motion Picture by means of television by free, basic cable, pay
cable', subscription or closed circuits not licensed for television by ASCAP and BMI is subject to clearance,
of the performing rights either from Pubfisher or ASCAP, BMl or fron( an) other likenkor acting for'or on
behaif of Publisher, in accordance with their customary practices and payment of their customary fees.

(c) Producer hereby acknowledges that under ils agreements with television
licensees, such licensees are required to obtain appropriate performance rights licenses for the musical
compositions included in the television productions licensed 'under such agre'ements from the applicable 'ublisheror from any other parly acting on behalf of such publisher. I

7. Irrespective oF any of the foregoing, It is understood that'clearande by performance rights
societies in such portion of the Territory as ls outside of the U.S. will be in accordance with their
customary practices and the payment of their customary fees.

,8. Publisher aiso grants to Producer the non-ekiuklveJ limited rightho reproduce the
Composition, as recordedin the Motion Picture pursuant io subparagraph 5{a) above, in copies of the
Motion Picture in the form of videocassettes and video d(scs, manufactured primarily for distribuIIon for
the purpose of "home use" only ("Vldeograms") end to distribute them byi sale or otherwise in each
country of the Territory.

8. Publisher grants Producer the right to use tHe Chmplvsitibn ae syIich/onizted in the Motion
Picture In any media whatsoever now known or hereafter devised, whether capable of being viewed
and/or broadcast or otheiwise exhibited by means of an)i plafba5(, dabiid or bethel'rahsrnissidn s)/sterhs 'ncludingbut not limited to CDA, CD-ROM, 3DO or any other future storage, delivery and/or retrieval
devices or systems; provided, however, that Producer shall not be permitted to use the Composition in
any device which does not embody the Motion Picture substantially as gerierally released (exciuding so-.:
called Directors'uts) or which is. programmed in such a mahner as to permit the viewer tb manipulate the
images and/or audio program material In a non4inear (i.e. non-sequential) progression. For the purposes
hereof,.the Inclusion of "chapter stops" or other addressable locator codes of any kind on the applicable
storage device Shall not be deemed to constitute non-linear manipulation. "Directors'ut" is deIIned as
the version of the Molion Picture created by the Director,before any furlher editing by the Producer or any ~

Distributpr, if any such editing is required by the Producer or Distributor, or a re-creation of the Director's
version if such editing has occurred.

10. During the term hereof, if Producer shall pay to a copublisher and/or record company
which owns/controls the master recording of the Composition, a fee proportionately in excess of the fees I

set out herein, or shall license on terms more favorable than those set forth hereih, for the fixation and
license of the Composition as used in the Motion picture, Producer shaI 'pay'to Publisher'a corresponding
amount proportionately equal to the difference between the he set out herein anti the feei paid to saidi
copuhrrsherts) aildior record coinpanp which ownslcontrots the master recording or the composition and gY (0
this license shall be deemed to contain such more favorable tteinti or wnditioh retioactive 'to tlie date cf.
this agreement. Upon request, solely in connection with the provisions of this paragraph, Producer shall
supply Publisher with copies (redacted as necessary) of all such agreements between Producer and
copubllsher(s) and/or record company which owns/controls the master recording ofthe Composition

11. This license does not authorize or permit any use ofithe Contiposition not:expressly set
forth herein and does not include the right to alter the fundamental character:of the music and lyrics of the
Composition and specifically the terms of this agreement are limited to Ne use of the'Composition only asi
originally fixed In the Motion Picture (I.e. manner, placement t use), for the media licensed'erein, it being
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understood that such restriction shall not prohibit standard production editing required to implement the
broadcast, advertising and/or distribution rights being granted under this license. This license also does
not authorize or permit the use of the title or subtitle of the Composition as the title of any motion picture,
to use the story of the Composition, to use any existing master recording embodying the Composition or
to make any other use of the Composition not expressly authorized hereunder.

12. {a) The recording and performing rights hereinabove granted include such rights for
air, screen, videogram and television trailers, in context, solely for the advertising and exploitation of the
Motion Picture,

(b) The in-context trailer rights granted in subparagraph 12(a) Iinmediatety above,
shall also include.the right to exhibit the trailer to the Motion Picture on Producer's and/or any Time
.Warner proprietary Web sites or any other websites authorized by Producer, and shall include the right to
download the trailer from said websites, provided that the Composition cannot and shall not be offered as
a separate, downloadable or alterable file.

(c) Producer shall at all times institute (or cause to be instituted) security measures
with respect to ait aspects of its distribution of the Motion Picture (and trailers, If applicable) that meet or
exceed current industry standards as they exist from time to time for the licensed delivery of agnation
pictures and/or music via digital transmission (including, without limitation, anti-virus, firewall, password,
and anti-hacking protections)

13. The recording and performing rights hereinabove granted shall endure for the worldwide
period of all copyrights in and to the Composition and any and all renewals or extensions thereof that
Publisher may now own control or hereafter own or control subject to the provisions of paragraph 16
hereof

14 Publisher warrants only that it has the legal right to grant this license and this license is
given and accepted without any other warranty or recourse. If a court of competent jurisdiction shall
render a final judgment that said warranty shall be breached in whole or in part or. if Publisher shall
consent (which consent shall not be unreasonably withheld) to a settlement of a claim of a breach of said
warranty, Publisher shall hold Producer harmless in respect of Producer's actual loss (including
seasonable attorney's fees) only to the extent of the consideration theretofore paid to Publisher for this
license In no event shall the total liability of the Publisher exceed the consideration received by
Publisher hereunder. Producer will give Publisher prompt notice of any claim and Publisher will have the
right to participate therein in the defense thereof at Publisher's expense, provided however, that Producer
shall retain the right to control the defense.

15. Producer agrees to furnish Publisher and ASCAP and BMI a cue sheet of the Motion
. Picture on execution of this license, but in no event later than thirty (30) days after the first public
exhibition of the Motion Picture at which admission is charged (except so-called "sneak" previews). This
agreement shall be deemed of no force and effect until such time as Publisher has received said cue
sheet.

16. Pubiisher reserves all rights not expressly granted to Producer hereunder. All rights
granted hereunder are granted on a non-exclusive basis.

17. (a) Publisher shall have the right to terminate this license in its entirety (both
recording and performance) lf the license fee due under this agreement under paragraph 5 has not been
paid in full upon execution of this agreement.

(b) It is agreed that in the event of default or breach on the part of Producer, prior to
exercising any rights or remedies which Publisher may have under this license or at law or in equity,
Publisher will notify Producer in writing of such default or breach and Producer shall have thirty (30) days
in which to cure the default or breach.-
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(c) The termination of this license pursuant to subparagraph {a) above shall render
either the making or the distribution, or both, of all Videograms and the Motion Picture embodying the
Composition actionable as an act of copyright infringement fully subject to the remedies provided by the
Copyright Act, Title 17, of the United States Code, together with other legal and equitable remedies
available to Pubiisher.

18. This license is binding upon and shall inure to the benefit of the respective successors
andlor assigns.of the parties hereto. Producer may assign this dgrehmeht to'a third party'rovided that
Producer shall remain liable for its obligations hereunder. Publisher may assign this agreement to any
third party, after writlen notice to Producer.

19. This license shall be governed by and subject to the laws of the State of New York
applicable to agreements made and to be wholly performed iivlthin sUch Statd. All claims disputetl or I

disagreements which may arise out of the Interpretation, perhrrriance o'r breach of this agreement shall
be submitted exclusively to the jurisdiction of the Courts of the State of New'or'k in New York County or'heUnited States District Court for Southern District of New York,

20. Al) notices hereunder required to be given to Producer shall be sent to Producer at the
address mentioned herein or to such other addresS as Producer may hereafter designate by notice in
writing to Publisher. All notices, payments and royalties hereunder required to be made to Publishershall'e

sent to Publisher at the following address or to such other address as Publisher may hereafter
designate by notice in writing to Producer: .

EMI Music Publishing
810 Seventh Avenue
New York, New York 10019
Attention: Music Services Licensing, Marsha Tahnenbaurn

21. In the event Producer shall cause any other~publisher of~a pre-existing musical
composition to be accorded credit in the head andlor tall credits of th'e MbtioA Pidture, Preduoer shallthen'ive

Publisher credit in the end titles substantially as follows:

"I AIM'T HEARD OF THAT" written by PHARRELL WILLIAMS, SHAWM CARTER and
CHAD HUGO
Used by.Permission of EMI BLACKWOOD MUSIC INC. ahd EMI A'PRIL MUSIC INC.
All rights reseived

1

Under no circumstances shall the typq size of such credit be smaller: than that ac'corded to any other
publisher ofa pre-existing musical composition licensed for use in the Motiori Pioture. It is understood
that Producer's failure to accord such credit shall not constitute a me'terial breach of this agreemeht.'N

WITNESS WHEREOF, the parties have caused the foregoing to be executed on the dey IIrst
above written.

EMI BLACKWOOD USIC INC.
Ml PRIL MUSIC IN

Sweet Tea Pictures,

la4181c-10a 246264-'-7$d2



EXHIBIT CO 0225



Exhibit 25 to Faxon Statement

SonyBMG NOMA Agreement
Summary ol Terms tk Tracking and Reporting lashes
As ol October 15,2005

Generaf coiitrsct Information: Territory» North Ame'rica
Agreement lerm» Novepber I, 2005 through Deoember 31, 2008 (general).

; Main content covered» Msstertonss and rlngbacks (not mono or poly), dusldlscs, multi s'ass!on audio Gscs, certain locked content products, video dovelaods, video streams, tethered video

Auctrrlgnts» Up'ait tgasonaols wigt'an nogce and nol more Iharr'one time with)aspect lo ariy felovant tenn to audit. we slee have 3rd paly audit rights, May take place during cr alter the term.Outside Service Agreernenls Sonyeh)G shall provide EMI w(~Jt copies of the agreement Mrlh tits service end eil relevant documents 8o,as to er',able EMI to ens'ure thai It Is being accounted lo on en accurate and timely basis

n»»»»»» ~ *
I A AII»NI nu»UII»

Covers master Rlngtones snd Rlngbscks,
Maybe offered el ecarte, through packaged
bundles, or Ihrough subscription'services.

REDACTED

eneiemiiris are io lnciuce eti provider detsg
(I, e. 3rd pady) as well ae all pricing a true luras
so that Ihs rate apogsd osn be easily Ccngrmed
currengy, sohyBMG fe not providing the eared
rate structure nor are they supplying ths

Label was'to sst up 17rcoount for Ihta format.
NDMA msstertone, Currengy, lhere are several
(l,e, one Joebts, one Beechwood, eto), Makes

hmvever,'has said that all of lhs accounts
wig be combined an the 2Q08, 8O as to have.
the agr«d ona slafsrnent.

The accounts er»»u»»ol 3 I I*

to us electronlosgy, currently they are not
appearing an ths taps.

Quarterly tapergng ls not awsys timely. It Is

supposed to be paldwtrhin dad»ybmf o I

quaner close,

Manyot the RIAAoerglledmaelertcnes have not
yst bean paid to.us. some due to song disputes,.
»tllell rolrl»lie»e Iul t »w 8»» l
under report'ng wlm ths label

Unsure ii any ringoacks neve been paldr Trying
tc gst label to oongrm Il they sre being contblned
with the other maatehcnes. Nc dllrawrloo tl
being made between maslertones and mauler,
rlngbacks, Thb dlsllncgonheeda lobe made,

Tracking the advance. recoupment was gniely
and dgilmrlt Label needs to provide a summary
of exaceywhet has sndhas not beenusedto

'recoup the advance eaoh quarter.

Syno monies areclten times combined on the
same statements as mechanical monies, Need

8» II Ic I Irlgr Deparal8

Label shouId submit Iheir msslertone unapplied
report to us monthly so that We csn review II and
asslt them In ma!ching ths EMI maslertoces.

It would also be helpful If ws'received an entirely
separate tape for the niaetertones (not combining
lt wvm any other audio or video format),

Itwoutdhe hero(ul fr we»I Md 0nyg
oodes beck to Ihe labef, that they Included them
when'gain reporting tho same sang to ue.

We need to gain access lo Nielsen Mobile
once tts avsgablc and posslbtv ga.fhls lo cur
system so that excepgon reports can be
generated,

REDilr,'TED

"I vl .c sa'e l rm

CotdMERCIAL iDEOI Covers full video
8 ' 8I eul, gITllted (telfelreoi

video downoad, and video streams, Doss not
Include stsndwd physical k!deo prcduct, ... rsCI»AC'EDACTED
DUALDISCSt Labe was to sot up 2 accounts for this format,

Tet luyl Insle
ere several ct each (Le, one each for Joebte,
one sech for Beechwood, eto); Makes
Idenilfylng the paymenls dmicult. Label,
however, has said that ag cf the accounts
wglhecomwltedc»I& eQ"cranes' ve
Ihe agreed 2 (ore audio, one video) statements.

Label dtd not report as expected. Contacted
them concerning IL

Unite paid an lhe v dso portion ol Ihe Dllsldlecs do
noi elweyri msicii ihose thai arlr reported on Ihe
audio slilen,erL

Less lhen 100MI Net Sales ere being sppged
without ths contractual.support lo do so, This
appears I" bs ocr'riitg cli BMG rale«es,

REDACTED



SanySMO NDIIIA Agresma'nt
Summery of Terms tk Tracking end ttaportlng i«use
As of Cclobor td, Vddd

I

t amoral contract fnfarmaUan Tenkorya North Amerloa
Agreement tenn November fr gddd V(rctnft Dsoornberdf,pddd (gon«sdMafn content cove(ad Maslenonea and dnpbacka (not mono sr poly), duafdscs, muhl sosslon audie discs, certain locked content produms, vtdeo dowrdaods, video streams, tethered video.

REDACTEDA'urft UPhta e UPOn teaeonabls Wnuen nOUOe and nOI marO Vum Ona time Wlm rOSPeCt IO any rekWOnt term tO audfc We VSO haVe Srd Party audit rtghte. May take ploCS during Or Sh« thO terna
outside Service Agroemomi ~ Son@MD shad provide EMI whh ooplas N Iho a pres«ant with the Servfce and ad relevant documents so as to enablo EMI la one era Ihst lt to being oooeuntad lo on an accwato anc Ifmsly b solo

v g
By devnltfon, enhanced cd's lfuu contafn video The sccounla aro aupposed to slso beteponedconmnl an Iho earns cd ara «soldered to ue aloctronbally, «ererulythey aro notdudldlsca (btd not V Iha dvdla packagod appearing on the tspo,separately).

f e a 2

REDACTED'VLTI.SESSION
AVDIO DISCSI

Covers hybrkl produole auoh ee Super Audio
ISACD) snd SACDICO combos,

Fcmtm laMlrltrtlorl el Ihfs vmrh Tracking
le not sward of mly rap«tinge. It wpl be
dddrdmdd os Moose«yfnllle l4llffd,

I

I

REDACTED

j

I
I

I.

! i

ocKED ODNTENT; covora mo ttght lo
bundo drm'd 'locked ocntont'nto ccmput«
hold drfvae, storage medias (t,e. cd rcm) and
to trans mk Vfs confant vfa dlgltal download
or pgp nohvorks, payrMm 4 nol due untornI unul Iho ussr hsdotdm'he track, r

REDACTED

EcnyBMG has not yol reported any«outed
for Ibis fonna%,

vi



Unfversat NDMA A'greement

Summary of Terms 8 TraaMng and Reporting Issues
As of October 16, 20O6

General Contract Information: Teirltoryoa Narth America
Agreement term = April 1, 2005 through June 60, 200l (general):
Main content covered= Mastertones and ringbacks (not mono or poly), dualdlscs; multi session audio discs, locked content products, video dovIttiaods, video streams; tethered video, video master tones.
Audit rights = Upon reasonable written notice and not more than'one time with respect to any relevant term to audit. We'aho have Srd party audit rights. May take ptace during or after the term.
Additional Audit Righto«a Sids latter agreemsnt states that UMG agrdes that with respect to all mobile product, dualdlscs, multi-session audio product and locked content product, distributed
prior to the effective date of the NDIv)A agreement, EMI shall have the right to conduct tm audit ln order to verify that EIIII has been paid for such exploitations at the appraprlate
rate(s). However, It daesn't Indicate what doss rates should bey There cannot bs mors than one audit under this side agreement.
Outside Service Agreoments = Ws must receive copies (redacted for confldentlaliiy If needed) of agreements, Intent af whfch ls to enusure we are being paid accurately and timely,

r s"e
d. o . e ~ qlt e aMOBILE PERSONALIZATION PRODUCTS

Covers master Rlngtones and Rlngbacks,

REDACTED

Label is'reporting a full quarter behind, Foi
example, ths 1Q06 statements are for sales
throuqh 4Q05.

Quarterly reporting Is not always gmeiy. It ls
supposed to be paid within 45 days of each
quarter class«

UMG Is nat providing trna "source'acumsnls
fram Service provlders. They'e using thelk

I

best efforts.ta supply their own'.

Many of ths RIAA cerlllied mastertanes have not
yst been paid to.us. Some due to sang disputes,
others ror raasorlarrhknawn Arldroaaorl Ih

under-rsponing wyh the label

'mount paid by UMG is greatly below what
. we'vs rscefvedby SonyBMG, a label of relative

same.alas.

! «hot haa tndlr I a 11 1&h h rII

sales to date for Video Master Rlngtones.

Label shou d submit their mastertone unapplied
report to us monthly so that ws can review It and

II lh I I hr Ih UI«I

It would also bs helpful If we received an entirely
separate'tape for the mastehones (not combining
It with any alber audio or video format).

It would be helpful if we provided EMI's song
h la r« I « f o

I «rr ««U In«y llloluaea Ia«lmr
when again reporting the same song ta us.

We need to gain access to Nlblsen Mobile
once it's available and possibly tie this to our
system so that exception reparts osn be
geherated.

REDACTED

Label exercised it's optlan to publicly perform
11 Ie Rln h

REDACTED

I,OMMEROlal vllnEQ O r I II Id
downloads, video on demand, limited (tethered)
video downoad, and video streams. Does not
Include standard physical video product,
Delivery Is via experimental, non-traditional
fomram g.e. Intsrnei, iip pravidem, elcj ana is
therefore only for theDlgltal Video Product
TerIII, UMG moat r aooo «II frrnh dier IhrrIIMn

once Term has expired,

REDACTED

REDACTED

Label has Indicated
that fhere have not been any sales to date far'hisformat..

REDACTED



Unlverset NDMA Agreement
summary ot Terms tk Tracking and Reporting Issues'sot Cotebar 16, 2008

General Contract Informstlonr

permitted as long hs the consumer doesn'
have a permanent copy,

Terdtoty a North America
Agreemenl tenn e Apdl 1, 2005 through June 30, 2007 (general).Main content covered» Mastsrlones and rlngbacks (not mano or poly), dualdlscs, multi.session audio discs, locked content products, video downlaods, video streams, tethered video, video mes lertones,

Audit rights ~ Upon reasonable written notice and not more than ons time'with respect to sny rs)event term to audit. We also have 3rd party audit rights. May take place during or after lhe term.

Ac)dltlonal Audit Rights ~ Side letter agreement st'ates that UMG agrees that with respect to ail mobile product, dusldlsee, multi-session audio produol and lacked content product, distributed

pr or to the effective dale of Ihe NDMA agreement, EMI shall have Ihs right to conduct an audit in order to verify that EMI has been paid for ecch sxpioltaitone al the appropriate

rate(s), Mowsver, Itdoesn't Indicate what those fates should be'I There cannot be more than one audit under Ibis sldeagrsernent.
Outside Service Agreements ~ we must recolve copies (redacted for confidentiality if needed) ot agrsemonts, Intent of which ls to enusure we are being paid accurately and cmely,

I xes 'R.' ,~o
DUALDISCS:

'NesdNL 'slnput,
Need LK's nput

.Need NLKs tnput.

REDACTED

MULTI SESSION AUDIO DISCSI
Covers hybrid products such as Super Audio
(SACD) and SACD/CD combos, '

I

REDACTED

Format le not material at this time. Trackingle nol aware ot any reportlnge. It will beaddressed as necshsary In the future.



Universal NDMA Agreement
Summary of Terms 4 Tracking and Reporting issues
As of October 15, 2005

General Contract Information Territory a North America
Agreemsnt torm ~ Apill \, 2005 through'une 30, 2007 (general)
Main content ccveieda Mastertcnss;end dr,gbe ks (riot mono or paly), dusldlscs, multr.session audio discs, locked content products, video downlaods, video streams, tethered video, video mastertones.Audit rights w Upon reasonable written notice and not mors than one time with respect tc sny relsvarl tenn to audit. Ws eleo have 3rd party audit rights. May take place during or oiler Ihs term.Additional Audit Rights w sids latter eoreernent stares that UMG ag!ses!hat wkb maps„-!:c eiI'mobile p oducl, dueled«c», mruldsesslon audio produci and iociceo conleni product, dlslrlbuisdprior to the effeollve date of ihe NOMA agreement, EMI shall have the rlgllt to conduct an audit In order lo ve!Ily that EMI hes been paid for such exploitations at Ihe appropriaterate(s). However, I! dossn'I Irldlcats what those rates eltculd be'I There cannot be mare then one audit under this sids egrsem'enh
Outside servIcs Agreemsnis s iive must receive copies (re'dacted for confidentiality It needed) of agre emenls, Intent ot which ls lo snusure we are being paid accuralely end gmely.e,lITv

Must pey on ell unl!s distributed and not
returned, but may give effect. to any free'goods
h Mtol lr ALI 4I" '' ''

I " 'lllulltlu INlcks

LOCKED CONTENT; Covers the rlcht to
bundle drm'd "locked content'nto computer
hard drives, storage medias g.e. cd.rom) arid
to tiansmut tYis conieni via digiiai ciownicdd
or P2P networks. Payment Is not due unlese
/until lh& user "unlocks"'the tie k Nowsvsr rf
UMG receives compsnsatcn prior, Ikey vigl pay
EMI when compensation ls received,

ew lease ee' .=webb
I

MG hee net yet recon 0
for ihle format.

e o"

.aEOACTE()



Warner NOMA Agreement (INTERIM AGREEMENT)'ummary

of Terms 8I Traoklnp snd Reporting Issues
Aa of October 18I 2008

General Contract Information Tonltcvy» (e) Us 8 canada lor ag'Naw ofgllal Media'products and (b) Mexico, cental snd south America and the caribbean lor Dlpkal video prcducis.
No where does It say Ihat Warner, Lspna fa covered es a company wlthlnp tha NDMA agreemenkf?F
Agreement term April 1,2006 Ihrcugh the aarger date of execution cl definitive NDhtA, and september302007,
Main content covered» Musichouse and Rlngbacks, du»kitaaa, multi irenlon audio dtscs, lacked content praducts, vkfao downloada and suaame. REDACTED

Audh dphte ~ Upon reeionable wrlttinncgca and not'more than oite time with nmpeot lo any relevi'st term to audit, wa albo havi irn pany audit rights. May take place during or Micr the term, Also have 3rd party audit rlghtm
. Pre NDMA Audit rights» Cavern N0MA content released prior to Aprp 1, 2005, e/0 pcerwad under "spppcable laws and sgreemenis', cen only ba conducted once and cannot start bsforepiarch 31, 2006.Outside Service Apraamants» We must reoalve coplea (rodactod for conflrfentlapty If needed) of agrasmente, Intent of which la tc enusure wa ars being paid accurately and tlmety.

nt
MOBILE PERSONALIXATION PRODUCTS,
Covers master Rlngtonas and Rlngbscks, and
Master Rlngtona Lockedcantsntpraducts.

REDACTED I

WMG Is not providing true'source" documents
from Service pmvldem. They'rs using thafr
best el(orts to supply

their 

'own,

WMG ls NOT accounting to us In a limo ly .
. fashion and evan when Ikey do stihd us'a
slaternarit, Iha solos are e querier leg time
g,e, Juno sistern'enl'covers sales through
March). Ouaherfy reporting h supposed to bb
made within 45 days of each quarter close,

WMG reports lo us via Excel spresdshoeis
and preparos tha mastertone acocunpngs
manuapy,

Is Warner Latino parte( Iha aprecment? They
are paying ue for their ineetsrlonas, but not
reporpnp under Ihe same guldepnes. They ere
also paying us (not iaccupfng against tha
advance).

"IP I,

Many ot Iha RIAA cem pod 1neetsrlolias have not
yel boon paid to us Same dus to sottg disputes»
others for reasons unknown, Addressed Ihe
under reporting with the labeL

Tracklnp tha advance recoupment haa bean timely
and we have nol bosn able to conilrm with lsbol
that Ihair records reflect Ihe camo balance. Label
Is not 'providing 6 de taped summery as to pte
status of the advanoe recoupment, Libit needs
to provide a summary of exactly what has and has
not bean used to recoup Ihe advance each
quarter,

Label should submit their mastertone unapppsd
report to ua monthly so Ihat we cwt review It snd
esill tham tn matching Ihe EMI mastsrlones.

Receiving lhasa accountlngs IA en electronh
fpe campatlbale with our system would ba
helpful for rcyslues to process more eaepy,

If won!d be helpful lf wa provided 8MI'8 song
codes beck lo Ihs label, that they Included them
when again repohing Ihe same sang lo us.

We need to gain ectiess to Nleben Mobpe
once 0's avapable and possibly pe this ic our
system so that exception reports can be
generated,

REDACTED

0 Qi AL VIDEO& Covers full video downfsads,
pmlted (tathored) video download, video streams,
video m sitar ring tones, video master rlnp ton a

'looked oontent product, or another reasonably .

simper form of licensed digital exploitation ot
and Audlov'faust recording acceptable Io EMI,
Ocean'I Include qtandard physical video oroducL

REDACTED



t
V/orner NDMA Agreement (INTERIM ACREEhlENT):
summary of Terms 0 Tracking snd Reporting issues
AsolOctober10,2008

I

Denarsl contract Information: Territory» (a) Us d csnada forall New Dlghaf Media ProducE and {b) htexlcc; cents! and south Anwrica and us caribbean for D!gilsf vfdec pmducts.No whare does lt ssy that W amor Launa ls covered as a company whhtng!he NDMA agreement 11'?Agreement term» April 1, 2006 Ihrough lbe earlier date of execution cl degnhlvs NOMA, end september 00 2001,Main content covered» Mao!arianas end Rkmbacks, duekdscs, muv/ session audio discs, hdred canlert praducts, video downloada and streams.
„ f A -o varme recoupment » any non physical productI'as such dpds (wh!Et we hot NOMA) are recouped and dualdiscs!wn!ch sre NQMA) hre exc!uded.Audit rfghta» Upon reasonable written no!he e dr anno sen notmorethanonegmewtthreepebttoanymlovshttedntaaudIL wsa~havedrd psdyaud!Idgnts Maytakeplacedgdngcr~ttsrtha!sam{ Na" h ve" "-" '-""I" "'ra AAudtrlghls»Covers NDMAccnmntrefess~t rLrm.s"EI »»00;elo™n"'ds I A

'
— —.-'-0- — --" —-'=--=--.'. tooer wppgcame jam and agreemenh" cap omybeccnductsd cnce and cannotstanbsfore Me(ch 01 2000.

Quis e ervca gresments»Wemuetrecefvsccpledi{redac!sdforeongdsndalltylf needed) ofagrsementa,lntentcfwhbhlstcsnusurewe ere being paid accurately end timely.

t to ublleny amount due with respec p c
performance rlchle.

A se rung

n» I h I

Separate etatemertts are not bertg issued for
the audio snd video pon!mrs.

No distinction on tha statement Indlcettng that
II ls a dualdlso.

Tl.s only sigmf!cant dualdlso that WM!h has
refeaesd ls Rob Thomas'CMETISNS TC SE. RE P!ACT L D

REDACTED

f
/

Similar to UM the "dualdl scab by definition, may
be separate aides, or separate discs packaged
togrimrir. AS euoh, bcnua dleoe, If Ihey fall
within me parameters, would be consfdered'ualdlsos,

Free goods ptcvlslons from any relevant
coouolisn cc

r MULTI SESSION AUDIO DISCS:
Covers hybrid prcciucts such aa Super Audio'(SAC

D) snd SACD/CD combos,

REDACTED

I Is nct materielolttlrl st mls lime T.,aX'a

nol awaie of any reportlngs. It wglbe
addressed se necssswyln the future,

Fre o goods prov!alone Ircm any relevant
conlrolcd composition dause do not Apply.



Warner NDISA Agreement(INTERIM AGREEMENT)
Bummery ot Terms Sr Tracking end Reporting Msues.
As of October 16, 2006

I

Oenersl Contrast Inlonnatlonr Tonlrory (a) UB lt Canada tor all New Dipl!pl Mcdlspmducts and (h) Merdco, Cental ar d Bougt prnedcs end Qte Ca(ibbesn for Dlghsl Vfdeo pmducts.
No where does It say that Warner Lagna le covered ae a company wbhfng Ihe NDhfA agrewnent 121
Agreement tenn APrll I, 2006 Ihrcu(fh the Sarllerdele Of eXSCugon Of degnnrfuef}DMA, end BePterrher002007,

REDACTEDMain content covered» Msstsrrnnes and Rlngbasks, duafdlscs, mulgssea ton minfn discs, fad&ed cmt tent products, vkfeo dcwnlosds and streams.

NDMA advance recouprn onto any ncnmhysfcs! product; ae such dpds Nhbh em not NDI IA) tue recouped and duakflscs {wlflch ars NDMA) are excluded.
Audh rights» Vpcn reasonable written nodce and not mom then one dms wkh respect to any relevant tenn to audit. We also have Srd party audll rights, hlay take place during or aber the term Also have Srd psny audit rights.Pre4DMA Audit rights» Coven NDMA content released prior lo Apr21, 2006; sfb licensed under 'spplloable lswe end agrssmeitts"; csn only be conducted once and cannot start before March nt, 2006.Outside Bervfce Agre erne nte» Ws must rece}vsccptes (muscled for contkfenllsllty If needed} of agreements, Intent et which h tc enusure ws ere being paid accurately snd timely,

LOCKED CONTENT, Covem'lhe right to
bundle drm'd 'looked conlenl'nto computer
herd drives,'storage niedlas (l,s. cd.rom) and
to transmit this suntan}via dlgltal download
orPQP nehvorks, Paymentls not due unless
/ un6l the user 'unlocks" the Irask,

MG haa'not yet reported any monlss
for this formaL

ro o

REDACTED



'MI NDMA Agreement
Summary of Tenne 4 Traofdng and Reporting Issues
As of October 50,2008I'enerat Contract Infcrmatfon: Territory e.

Agreement tenn ~
Mah content'covered
Audk rights.

MOBILE PERSONALIZATION PRODUCTS

COMMERCIAL VIDEO;

The accounts are supposed to also bevsported
to us electronhally, ourrently they are not
appearing on the tape. but Issued.vfa excel.

Quarterly reporting ls nol always gmely. It ht
supposed to be paid wlthln 45 days of

each'quartet

clos.

No payment hae been made to 'date for sales .
gom 2 of the msfor aggrsgatcrsr Zingy and Ztango.
Label has Indicated that,they srs having dlfgouky
gelgng the sales Informpgon from Zingy snd that
gtey were still In deal nsgollatlons with Zlango.

Label (s not Sstlngubhlng betwewt ringtonss end
rlngbacke. Ager behtg questioned, will do so
beglnnlng With 0Qoe

RBDACTEO

DOALOISCS:

MUI.TIRBSSION AUDIO OISCSI



EMI NDMA Agreement
Summary of Terms 8 Traoklng and Reporttng IssuesAe of,October 16, 2006

Gen'erat Contrast lnformatlona Territory ~
Agreement term ~
Male'contentcovered»
Audit rights ~ .

c rrld

'OCKED

CONTENT:

e l
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Exhibit '!6 to Faxon Statement

o(iiII,

MEMORAN DL) IVI

EIVIII IVIIUSIIC PU8LISH1NG
OIOIO~IOOOOl

TO: Marty Etanclier
Big Jon
Leo Corbett
Roger Faxon
Bob Flax

Jody Gerson
Jennifer Ins ogna
Evan Lamberg
Clark Miller
iGary Overton

cc: Tom Kelly, Jill fkosenthal

FROM: Bob McVeety

DATE: October 11, 2006

DPD ROYALTY SHORTFALL ANALYSIS

We have completed an analysis of DPD royalty shortfall.; for EMIMP through PE
2Q2006.

We have identified at least. 1 in DPD shor!falls. The royalties received by
EMI represent less than of our minimum expected DPD royalties.

Our methodology irwoives a song-level comparison of expected royalties to actual
payments. The "D'igits" system captures digital tracks arId piodhlcts through So'undscan and
Billboard charts and generates royalty expectations based on EMI's song share and DPD unit
sales at stat. Note that our expectations are not compreijienkive — a corIsidcI.rabie number of
tracks are sold that are not practical to capture in our expectations. f1owever, ail tracks that
have been on a charting album or appeared on a DPD chart'sine',e the begirining of the year
have been captured. This currently involves 34,627 tracks ln which EMI has an interest.

Of note, Atlantic/Elektrg has remitted J in'DPD rdyalt'les 'on hard-cot&y
statements, contraiy to terms in our NDMA. Consequently, Digit's is'unable to analyze these
royalties on a song-level basis„Some Atlantic/Ek.ktra sohgs'that are! being IdeNtified as
unpaid may have been included on those statements, However, for overall Iabel shortfalls,we'ppliedthe full l against expectations, from Atlantic/E:lektra (though this is likely a very
generous credit). The. overall shortfall includhs this dred!it and remains a minimum

...of the DPD shortfalL

rn
K3

{,"P

AT!

Also, some of the identified shorifalls involve songs with known split/dispute issues.
However, continuing with efforts from 1Q2006, Tracking is pursuing payment from each of ihe'abelsas either supplemental accountings on identified shortfalls,, or advances against songs
with royalties on hold.



/analysis of Identified Shortfalts
Using only songs that have a shortfall {exclude songs with acceptable payment)

:-. Ajjotint,I.'ar'll"atr';-
Di{rT118iito~~;:.'!'&-:;:=2=.-'"-'0;-..-';::,"."c& PE@TED r'!::.".Votitt'st'8''):RECEIVED'~':=-'r"'%Slot'a'tr%::."SH{)RTFALLS '.'-: XoNot'll ''.-,=%'of:Ex sect'ed~:
IJM 6

ALM
MOTOWN
POLYGRAM
UMG

SottY/OMG
BMG
SONY

IIEA
(a) ATLANTIC ELEKTRrk

WARNER REDACTED

CAPITOL/EMI
MISC

HOLLYWOOD
WALT DlSNEY
OTHER
PENDING

TOTALS

(a)Attentlolerektra hes remttted;
emrrrnt agelral e&treded reyertes.

herdcorrynpo statements. These cermet be matched one song revet brt this analysts credtsttm litt

Label Shortfall by Expected Amount
$2,000,000

$1,8DO,DOO

$1,600.000

$1,400,000

$1;200,DDD

$1.000,DDD

$600,0or

REDACTED M EXPECT

ear PAtn
— OUE

$400,ODO

$200,DOO

p
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Note: The following tables are song-based and do not creditAttanttcfEtektra',w/'th',ae
&

'..,in hard-copy,statements. The total EMI DPD shortfallis therefore escalated to

a
p,

Top 100 and top 200 Song-Level Shortfalls
ITOTAL DUE:

I~MLTOK5005TEMSIDINBISISSRII,"+'IkiCBNNTOP4005TEMS~a~. ',IBI Yil p+ IV~~+ NrAEL ITEMSK:.'.-'IO5% N.'4Nf DUE ~O ~YB ~F8 tDUE' COUN ~AY 'I(~ '
DUE

' 'CO: '~8UMG

MOYOYIN
POLYBRAM
UMG

SONY/BMB
BMG
SONY

WEA
ATLANllCIELEK I
WARNER

CAPITOI/EMI

MISC

HOlLYWOOD'ALT

DSNEY
DINER
PENDING

Tatata

REDACTFD

I'4 OF TOTAL:

Songs With Shortfall Amount &$1,000
ITOTAL OVE:

l~a@SBIIBIISiSL5$09%kNNQSMBNI
kS!E ~ lE54UNG

AMtl
MOTOWN
POLYGRAM
UMG

soNY/SMG
BMG
BONY

WEA
ATI/tNTIC/ELEK
WARNER

CAPITOL/ENI

MISC
HOLLY/FOOD
WALT DISNEY
OTHER
PENDING

Totals

REOAcTED

OF TOTAL



To 50 Son Shortfalts
Total due combines track and album DPOs for all albums containing the song.Reminder. The beloI4/tables do not credit Attlantfc/Elektra for the hard-copy accountings. Some songs andproduct may be paid.

ATL/E
'ATLfE

SONY
POLY
ATUE
UMG

SONY
BMG
CAPIT
ATL/E

ATL/E
POLY

BMG
WARN
POLY
ATUE
BMG
ATL/E

BMG
WARN
ATL/E

YOU'E BEAUTIFUL
TEMPERATURE
UNWRITTEN

BLOUNT JAMES
HENRIQUES, SEAN
BRISEBOIS, 'IAMONDSFROM

I WRITE SINS NOT
BARRY JOHN/BLACK
URIE BRENDON/ROSS
DUPRI, JERMAINE/PHILLIPS,GRILLZ

OVER IVIY HEAD (CABLE KING, JOSEPH/BLADE iSAAC
LISTEN TO YOUR HEART GESSLE. PER
MS. NEW BOOTY
SOUL MEETS BODY

CROOMS, MICHAEL

GIBBARD, BENJAMIN
LONELY NOMORE - THOMAS.ROB

WEST, KANYE

AUGELLO-COOK, ALICIA J

GOLD D)GGER
IF I AIN'T GOT YOU

RZEZNIK, JOHN
WEST, KANYE/LUNDY

BETTER DAYS
JESUS WALKS
LAFFY TAFFY
1, 2 STEP

JOHNSON. LARRY
HARRIS, CIARAfELUOTI,
THOMAS, DELANO/JARRETT,WE BE BURNIN*

AUGELLO-COOK, AUCIA
LARSON JONATHAN

MY BOO
SEASONS OF LOVE
THE ONLY DIFFERENCE URIE, BRENDON/ROSS,

.'4:.-:.+/.!So %ill.:"L!"."" -'- "'K~'-'.:i'I""":. "-W/III/jj:A*:*'-"--'"'EXPECT"-"' I PAID'-" "-= DUE".'-'!

JAMES BLUNT
SEAN PAUL
SISTERHOOD OF THE
KANYE WEST
PANIC! AT THE DISCO
NELLY

FRAY
D.H.T
BUBBA SPARXXX
DEATH CAB FOR
ROB THOMAS
KANYE WEST
ALICIA KEYS
GOO GOO DOLLS
KANYE WEST
D4L
CIARA
SEAN PAUL
USHER
RENT
PANICI AT THE DISCOATUE

BMG
ATUE
BMG
BMG
ATL/E

BMG
BMG
UMG
HOLL

UMG
ATUE
WARN
HOLL

UMG
BMG
BMG
SONY

EVER THE SAME
BECAUSE OF YOU

THOMAS ROB
CLARKSON, KELLY/HODGES,

TlilS IS HOW A HEART THOMAS, ROB/KARLSSON,
REMEMBER WHEN
KARMA
GOODBYE MY LOVER
STUPID GIRLS
I HATE EVERYTHING
OVER THE RAINBOW

JACKSON ALAN
BROTHERS, JR.,
BLOUNT, JAMES
MOORE, ALECIA 8/MANN,
GONTIER, ADAM/WALST,
HARBURG, E.Y./ARLEN,

BOHEMIAN RHAPSODY MERCURY, FREDDIE
ITS GOIN DOWN
I'L BE
BAT COUNTRY
WE WILL ROCK YOU
RIDIN

MOORE,
MC CAIN, EDWIN COLE
SANDERS, MATTHEW
MAY. BRIAN HAROLD

'SALINAS OSCAR/SALINAS,
BEHIND THESE HAZEL CLARKSON

BROADUS,BEAUTIFUL
HOW TO SAVE A LIFE KING JOSEPH/SLADE, ISAAC

REDACTED ROB THOMAS
KELLY CLARKSON
ROB THOMAS
ALAN JACKSON
AUCIA KEYS
JAMES BLUNT
PINK
THREE DAYS GRACE
RAY CHARLES
QUEEN
YUNG JOC

AVENGED

QUEEN
CHAMILLIONAIRE
KELLY CLARKSON
CHRISTINA AGUILERA

ATUE
POLY

BMG
POLY
POLY

TURN ME ON
CELEBRATION
TIPSY
HEARD EM SAY
SOUL SURVIVOR

HENNINGS, ARNOLD
WEST, KANYE OMARI
JONES, JERRELL
GOFFIN, GERRY/WEST,
JENKINS, JAY/THIAM,

KANYE WEST

KANYE WEST
YOUNG JEEZYATUE

WARN

BMG
CAPIT
WARN

SONY

TEARS AND RAIN
HUNG UP
ALCOHOL

CHAMBERS, GUY/BLOUNT,
ANDERSSON,
PAISLEY. BRAD

LOVE SHACK
SOLDIER
TOTALS

P IERSON, KATE/SCHNEIDER,
HARRISON, RICH/KNOWLES,

I THINK THEY LIKE ME DUPRI, JERMAINE/HARRIS,

JAMES BLUNT
MADONNA

BRAD PAISLEY
DEM FRANCHIZE
8-52'S
NOW 18



TOD 50 ShoitfallS bv Album
Total due combines album DPDS andindividual track DPDs fer all tracks contained on the album.

KANYE WEST /LATE REGISTRATION (POLYGRAM)
JAMES BLUNT / BACK TO BEDLAhll (ATLANTIC ELEKTRA)
PANICI AT THE DISCO/FEVER YOU CAhrr SWEAT Of/T (ATLANTIC ELEKTRA):
FRAY/ HOW TO SAVE A LIFE (SONY)
SEAN PAUL / TRINITY (ATLANTIC ELEKTRA)
DEATH CAB FOR CUTIE / PlANS (AThANTIC ELEKTRA)
ROB THOMAS / SOMETHING TO BE fATlANTIC ELEKTRA)
QUEEN / GREATEST HITS (HOLLYWOOD)
USHER / CONFESSIONS (BMG)
KANYE WEST/ COLLEGE DROP OUT (POLYGRAM)
AUCIA KEYS / DIARY OF ALICIA KEYS (BhllG)
RENT / SOUNDTRACK fWARNER)
SISTERHOOD OF THE TRAVELING PA / SOUNDTRACK (SONYI
YOUNG JEEZY / LEI'S GET IT (POLYGRAM)
KELLY CLARKSON / BREAKAWAY {BMG)
GOO GOO DOLLS / LET LOVE IN (WARNER)
NELLY/ SWEATSUIT(UMG)
ARCTIC MONKEYS /WHATEVER PEOPLE SAY I AM THA'P (OTHER)
BUBBA SPARXXX /CHARM (CAPITOL)
D.H.T. / LISTEN TO YOUR HEART fBMG)
THREE DAYS GRACE/ THREE DAYS GRACE (BMG)
DEATH CAB FOR CUTIE / TRANSATLANTICISM (ATlANTIC ELEKTRA)
AVENGED SEVENFOLD / CITY OF EVIL (WARNER)
NATASHA BEDINGF)EhD / UNWRITTEN (SONYI
QUEEN/ C)ASSIC QUEEN (HOLLYWOOD)
MARIAH CAREY / EMANCIPATION OF MIMI (POLYGRAM)
USED / IN LOVE & DEATH (WARNER)
PINK / FM NOT DEAD (BMG)
BLOC PARTY / SILENT ALARM (ATlANTIC ELEKTRA)
CIARA / GOODIES (BMG)
BRAD PAISLEY /TlhllE WELL WASTED (BMG)
DEPECHE MODE/HAYING THE ANGEL (WARNER)
DAVID BOWiE / BEST OF DAVID BOWIE (CAPIIL)
ALAN JACKSON / GRT HITS VR (BMG)
DEM'FRANCHIZE BOYZ/ON TOP OF OUR GAMIE (CAPITOL)
BEN HARPER / BOTH SIDES OF THE GUN (CAPITOL)~2'S /TIME CAPSULE~NGS FOR A FUTUR fWARNER)
NOlmRIOUS B.LG. / LIFE AFTER DEATH (UMG)
PHIL COLLINS / HITS (ATIANTIC ELEKTRA)
RENT/ BROADWAY CAST RECORDING (IIMG)
PRE(TY RICKY / BLUE STARS (ATLANTIC ELEKTRA)
DESTINYS CHILD /Ih1'8 (SONY)
RAY CHARLES / GENIUS LOVES COMPANY (UMG)
FIVE FOR FIGHllNG / BAT)LE FOR EVERYTHING (SONY)
D4L / DOWN FOR LIFE {ATLANTIC ELEKTRA)
RYAN CABRERA/ TAKE IT ALI. AWAY (AT(ANTIC ELEKTRA)
JOHN MELLENCAMP /WORDS & MUSIC (POLYGRAM)
MATCHBOX TWENTY/ YOURSELF OR SOMEONE UKE YOU (ATLAhmC ELEKTRAI
COHEED & CAMBRIA/ GOOD APOLLO,I'M BURNING STAR I (SONY)
NOW 18/ NCW 18 (SONY)
TOTAL

REDACTED


